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EXPLANATORY NOTE 


The purpose of this Bill is to effect a complete revision of those 
Parts of The Corporations Act relating to the incorporation, operation, 
management and dissolution of ordinary Ontario corporations with share 
capital, in the light of the recommendation in the Interim Report of the 
Select Committee on Company Law. The Bill does not deal with special 
types of corporations, such as corporations without share capital, co- 
operatives, insurance corporations, loan and trust corporations, credit 
unions, and extra-provincial corporations, the study of which remains 
unfinished by the Select Committee. 


The principal changes are as follows: 


i. 


10. 


il. 


j WE 


13. 


14. 


ad: 
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Incorporation is as of right by the filing of articles of incorpora- 
tion and no longer in the discretion of the Minister. 


. Incorporation to practise a profession is prohibited, unless ex- 


pressly permitted by the statute governing the profession. 


. A corporation need have only one shareholder. 


The minimum number of directors is reduced from three to one 
in the case of a corporation that is not offering its securities to the 
public. 


. The distinction between public and private companies is abolished. 


The doctrines of ultra vires and constructive notice are abolished 
as regards third parties dealing with a corporation. 


. Provision is made for establishing liability for pre-incorporation 


contracts. 


. It will no longer be necessary after the first year of a corpora- 


tion’s existence to call and hold a meeting of directors or share- 
holders to pass a by-law or resolution if such by-law or resolution 
is consented to in writing by all the directors or shareholders, 
as the case may be. 


Mutual fund shares are expressly provided for. 


A corporation is permitted to purchase its own common shares 
out of surplus and to resell them, subject to the insider trading 
provisions. 


Partly-paid shares can no longer be issued. 


A code of conduct for trustees under corporate trust indentures 
is established. 


Article 8 of the Uniform Commercial Code, which provides for 
the negotiability of corporate securities, and defines the rights 
and obligations of issuers, transfer agents, transferors and trans- 
ferees with respect to the issue, registration and transfer of 
corporate securities, is adopted. 


Provision is made for the establishment of a central clearing 
corporation, whereby transfers of corporate securities can be 
effected merely by entries on the records of such corporation, 
eliminating the necessity for physical delivery of the actual 
certificates. 


Shareholders are given the right, with leave of the court, to bring 
representative actions on behalf of a corporation to enforce any 
right that the corporation has, when the corporation refuses to 
bring action to enforce such right. 


16. 


27) 


18. 


19. 


20. 


al. 


spas 


23. 


24. 


25, 


20. 


2h. 


28. 


IAS 


30. 


31. 


32, 
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Dissenting shareholders can require a corporation to buy them 
out if the corporation disposes of its undertaking, amalgamates 
with another corporation or undergoes other fundamental cor- 
porate changes. 


Holders of 10 per cent of the voting shares can requisition a 
meeting of shareholders to pass specific by-laws, where the 
directors refuse to pass them. 


The minimum period of notice of meetings of shareholders is 
increased from ten to twenty-one days in the case of a corpora- 
tion that is offering its securities to the public. 


Meetings of shareholders can be requisitioned by the holders of 10 
per cent of the voting shares and also by the court upon the 
application of any shareholder. 


A director need no longer be a shareholder, unless the by-laws 
otherwise provide. 


A quorum of the directors is given the right to call a meeting of 
directors at any time. 


A statutory standard of conduct for directors and officers is 
prescribed. 


The liability of directors for an improper declaration of dividends 
is extended to the cases of an improper purchase or redemption 
of shares and an improper loan or guarantee to shareholders. 
In certain circumstances individual shareholders may also be 
personally liable in such cases. 


The liability of directors for wages of employees is extended from 
one to two years. 


A director can be removed from office at any time by a majority 
vote of the shareholders. 


A corporation can no longer indemnify its directors or officers 
in respect of the cost of legal actions taken against them as a 
result of their breach of duty. 


A corporation is permitted, under proper safeguards, to use elec- 
tronic or other devices to maintain its records. 


Within two years after the Act comes into force, no person can 
act as auditor of a corporation if he, his partner, employer or 
any person related to him (as defined in the Act) owns directly or 
indirectly any securities of the corporation or of the holding 
corporation of such corporation. 


The auditor of a corporation cannot be appointed its receiver or 
liquidator and cannot be the trustee in bankruptcy of the estate 
of such corporation. 


The percentage necessary to remove an auditor during his term 
of office is reduced to a majority of the votes cast at a meeting 
of the shareholders, from the present two-thirds vote required. 


Where an incumbent auditor is to be removed or replaced, he 
has the right to make representations to the shareholders, at the 
expense of the corporation, concerning his proposed removal 
or non-reappointment, prior to the meeting of shareholders at 
which such action is to be taken. 


The auditor of a holding corporation has the right to inspect the 
records and to question the directors, officers and employees of 
each subsidiary thereof. 


33. 


34, 


35, 


36. 


oT. 


38. 


39. 


40. 


41. 


42. 


43. 


44, 


45. 


46. 
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Any shareholder can require the attendance of an auditor at any 
shareholders’ meeting at the corporation’s expense. 


It will no longer be possible for a corporation that is offering its 
securities to the public to omit from its annual audited financial 
statement or from its semi-annual interim financial statement 
the comparative statement for the corresponding previous period 
or the statement of source and application of funds. 


The right of a shareholder of a holding corporation to examine 
true copies of financial statements of its subsidiaries is extended 
from the present case where the holding corporation does not 
consolidate its accounts to include the case where it does. 


A corporation that is offering its securities to the public must 
appoint an audit committee of its directors, of whom a majority 
are not to be officers of the corporation, to which the annual 
financial statement must be submitted for review and before 
which the auditor has the right, and can be summoned, to appear. 


The present right of the holders of 10 per cent of the issued 
capital of a corporation to apply to the court for the appointment 
of an inspector to investigate the affairs and management of the 
corporation is now conferred upon any shareholder. The court 
may also order the investigation of the affairs and management 
of any affiliate of the corporation. The powers of the inspector 
are amplified. 


Two or more corporations proposing to amalgamate cannot do 
so if any of them is insolvent. 


On a voluntary winding up, the court has the power to review the 
remuneration of the liquidator even where it has been fixed by 
the shareholders. 


The period following dissolution of a corporation within which 
an application for revival can be made is extended from one to 
two years. 


Actions and other proceedings can be brought against a cor- 
poration within two years after its dissolution to the same 
extent as if it had not been dissolved. 


The period following dissolution of a corporation within which 
the shareholders may be liable to the creditors is extended from 
one to two years. 


The penalties are revised. 


The present right of a shareholder or creditor to apply to the 
court to require a corporation or any director or officer thereof to 
comply with the Act is extended to cover an application for an 
order of compliance with any provision of the articles of incor- 
poration or by-laws of the corporation as well. 


Applications to the court under the Act are to be heard by a judge 
of the Supreme Court of Ontario designated for that purpose 
by the Chief Justice of the High Court. 


All decisions of the Minister under the Act are appealable as of 
right to the Court of Appeal. 
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The Business Corporations Act, 1970 


ER MAJESTY, by and with the advice and consent 
of the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


1.—(1) In this Act, 


1. “‘afhliate’ means an affiliated body corporate within 
the meaning of subsection 4; 


2. “articles of incorporation” or ‘‘articles’? means the 
original or restated articles of incorporation, articles 
of amalgamation, letters patent, supplementary 
letters patent, a special Act and any other instru- 
ment by which a corporation is incorporated, and 
includes any amendments thereto; 


3. “associate’’, where used to indicate a relationship 
with any person, means, 


1. 


ll. 


any body corporate of which such person 
beneficially owns, directly or indirectly, equity 
shares carrying more than 10 per cent of the 
voting rights attached to all equity shares of 
the body corporate for the time being out- 
standing, 


. any trust or estate in which such person has a 


substantial beneficial interest or as to which 
such person serves as trustee or in a similar 
capacity, or 


any relative or spouse of such person or any 
relative of such spouse who, in any such case, 
has the same home as such person; 


4. “authorized capital’ means the authorized capital 
as determined under section 24; 
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Interpre- 
tation 
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10. 


it. 


I 


1S! 
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. “body corporate’? means any body corporate with 


or without share capital and whether or not it is 
a corporation to which this Act applies; 


‘certificate of incorporation’’ includes letters patent, 
a special Act or any other instrument by which a 
corporation is incorporated; 


‘certified copy’’ means, 


i. in relation to a document of a corporation, 
a copy of the document certified to be a true 
copy under the seal of the corporation and 
signed by an officer thereof, 


li. in relation to a document issued by a court, 
a copy of the document certified to be a true 
copy under the seal of the court and signed by 
the registrar or clerk thereof, 


iii. in relation to a document in the custody of 
the Department, a copy of the document 
certified to be a true copy under the seal of 
the Minister and signed by the Minister or by 
such officer of the Department as is designated 
by the regulations; 


‘‘Commission’’ means the Ontario Securities Com- 
mission; 


. ‘corporation’? means a body corporate with share 


capital to which this Act applies; 


‘court’? means the Supreme Court of Ontario pre- 
sided over by one of those judges of the High Court 
who are designated by the Chief Justice of the 
High Court for the purpose of hearing applications 
under this Act; 


‘“‘debt obligation’? means a bond, debenture, note or 
other similar obligation of a body corporate, whether 
secured or unsecured; 


“Department” means the Department of the 
Minister; 


“equity share’’ means any share of any class of 
shares of a body corporate carrying voting rights 
under all circumstances and any share of any class 
of shares carrying voting rights by reason of the 
occurrence of any contingency that has occurred 
and is continuing; 


61 


14. 


f5: 


16. 


17. 


18; 


19. 


20. 
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“financial statement’’ means a financial statement 
referred to in section 172; 


“insider” or ‘insider of a corporation” means, 


i. any director or senior officer of a corporation 
that is offering its securities to the public, 


ii. any person who beneficially owns, directly or 
indirectly, equity shares of such a corporation 
carrying more than 10 per cent of the voting 
rights attached to all equity shares of the 
corporation for the time being outstanding, 
but, in computing the percentage of voting 
rights attached to equity shares owned by 
an underwriter as defined in The Securities 
Act, 1966, there shall be excluded any equity 
shares that: have been acquired by him as 
underwriter in the course of distribution to 
the public of such shares, but such exclusion 
ceases to have effect on completion or cessa- 
tion of the distribution to the public by him, or 


iil, any person who exercises control or direction 
over the equity shares of such a corporation 
carrying more than 10 per cent of the voting 
rights attached to all equity shares of the 
corporation for the time being outstanding; 


‘Interim financial statement’? means a financial 
statement referred to in section 185; 


“issued capital’? means the issued capital as deter- 
mined under section 32; 


“‘Minister’? means the Minister of Financial and 
Commercial Affairs or such other member of the 
Executive Council to whom the administration of 
this Act may be assigned. 


“officer”? means the chairman or any vice-chairman 
of the board of directors, the president, any vice- 
president, the secretary, any assistant secretary, the 
treasurer, any assistant treasurer, the general 
manager, or any other person designated an officer 
by by-law or by resolution of the directors: 


‘personal representative’, where used with reference 
to holding shares in that capacity, means an executor, 
administrator, guardian, tutor, trustee, receiver or 
liquidator or the committee of or curator to a 
mentally incompetent person; 


1966, c. 142 
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21. “‘prescribed’’ means prescribed by the regulations; 


22. “‘regulations’’ means the regulations made under 
this Act; 


23. “‘related person’’, where used to indicate a relation- 
ship with any person, means, 


1. 


any relative or spouse of such person or any 
relative of such spouse who, in any such case, 
has the same home as such person, or 


. any body corporate of which such person and 


any of the persons referred to in subparagraph 
i or the partner or employer of such person, 
either alone or in combination, beneficially 
owns, directly or indirectly, equity shares 
carrying more than 50 per cent of the voting 
rights attached to all equity shares of the 
body corporate for the time being outstanding; 


24. “‘security’’ means any share of any class of shares 
or any debt obligation of a body corporate; 


25. ‘“‘senior officer’? means, 


44, 


the chairman or any vice-chairman of the 
board of directors, the president, any vice- 
president, the secretary, the treasurer or the 
general manager of a corporation or any other 
individual who performs functions for the 
corporation similar to those normally per- 
formed by an individual occupying any such 
office, and 


. each of the five highest paid employees of a 


corporation, including any individual referred 
to in subparagraph i; 


26. “‘special by-law’ means a by-law that is not effective 
until it is, 


i 


il, 


passed by the directors of a corporation, and 


confirmed, with or without variation, by at 
least two-thirds of the votes cast at a general 
meeting of the shareholders of the corporation 
duly called for that purpose, or such greater 
proportion of the votes cast as the articles 
provide, or, in lieu of such confirmation, by 
the consent in writing of all the shareholders 
entitled to vote at such meeting; 


5 


27. “special resolution’? means a resolution that is not 
effective until it is, 


1. passed by the directors of a corporation, and 


li. confirmed, with or without variation, by at 
least two-thirds of the votes cast at a general 
meeting of the shareholders of the corporation 
duly called for that purpose, or such greater 
proportion of the votes cast as the articles 
provide, or, in lieu of such confirmation, by 
the consent in writing of all the shareholders 
entitled to vote at such meeting. 


28. ‘“‘warrant’’ means any document issued by a body 
corporate entitling the holder to purchase a security 
of the body corporate on specified terms. R.S.O. 
£9004) 0.71 ,oss1991966, C4 28,/ssihly 3y:part; 1968-69, 
c. 16, s. 1 (1), amended. 


(2) For the purposes of this Act, a body corporate shall ers: 
be deemed to be a subsidiary of another body corporate to A pee 
but only if, corporation 


(a) it is controlled by, 


(i) that other, or 


(ii) that other and one or more bodies corporate 
each of which is controlled by that other, or 


(iii) two or more bodies corporate each of which is 
controlled by that other; or 


(b) it is a subsidiary of a body corporate that is that 
other’s subsidiary. 


(3) For the purposes of this Act, a body corporate shall be Shi eae. 
deemed to be another’s holding body corporate if, but only if, 
that other is its subsidiary. 


(4) For the purposes of this Act, one body corporate shall be Affiliated 
deemed to be affiliated with another body corporate if, but SOT RAEI 
only if, one of them is the subsidiary of the other or both are 
subsidiaries of the same body corporate or each of them is 
controlled by the same person. R.S.O. 1960, c. 71, s. 90 (1-3), 
amended. 


(5) For the purposes of this Act, a body corporate shall be Control 
deemed to be controlled by another person or by two or more 
bodies corporate if, but only if, 


(a) shares of the first-mentioned body corporate carrying 
more than 50 per cent of the votes for the election 
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of directors are held, other than by way of security 
only, by or for the benefit of such other person or 
by or for the benefit of such other bodies corporate; 
and 


(6) the votes carried by such shares are sufficient, if 
exercised, to elect a majority of the board of directors 
of the first-mentioned body corporate. R.S.O. 1960, 
c. 71, s. 90 (4); 1966, c. 28, s. 12, amended. 


Insider (6) For the purposes of this Act, 


(a) every director or senior officer of a body corporate 
that is itself an insider of another body corporate 
shall be deemed to be an insider of such other body 
corporate; 


(6) an individual shall be deemed to own beneficially 
securities beneficially owned by a body corporate 
controlled by him or by an affiliate of such body 
corporate; 


(c) a body corporate shall be deemed to own beneficially 
securities beneficially owned by its affiliates; and 


(d) the acquisition or disposition by an insider of a put, 
call or other transferable option in respect of a secu- 
rity shall be deemed a change in the beneficial 
ownership of the security to which such transferable 
option relates. 1966, c. 28, s. 3, part, amended. 


Insolvency (7) For the purposes of this Act, a corporation is insolvent 
if its liabilities exceed the realizable value of its assets or if 
the corporation is unable to pay its debts as they become due. 


Number of (8) In determining the number of shareholders of a 
shareholders : . 
corporation, for the purposes of this Act, two or more persons 
holding the same share or shares jointly shall be counted as 
one shareholder. 


Of ern, (9) A corporation shall be deemed to be offering its securi- 


to public ties to the public where, 


(a) a primary distribution to the public as defined in 
1966, c. 142 The Securities Act, 1966 of any of its securities is 
made, whether within or outside Ontario, so long 
as any of such securities are outstanding or any 
securities into or for which such securities are con- 
verted or exchanged are outstanding; or 


(6) any of the shares of which are listed and posted for 
trading on any stock exchange within or outside 
Ontario. New. 
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2.—(1) This Act, except where it is otherwise expressly APPlication 
provided, applies, 


(a) to every corporation incorporated by or under a 
general or special Act of the Parliament of the former 
Province of Upper Canada; 


(b) to every corporation incorporated by or under a 
general or special Act of the Parliament of the former 
Province of Canada that has its head office and 
carries on business in Ontario and that was incor- 
porated with objects to which the authority of the 
Legislature extends; and 


(c) to every corporation incorporated by or under a 
general or special Act of the Legislature, 


but this Act does not apply to a corporation incorporated for 

the construction and working of a railway, an incline railway 

or a street railway, or to a corporation within the meaning of 

Ihe Loan and Trust Corporations Act except as provided by 2-§.0. 1960, 
that Act2:R.S @960) esi, ish17: 


(2) This Act does not apply to a corporation that, Idem 


(a) isa company within the meaning of The Corporations B-8.0. 1960, 
Act and has objects in whole or in part of a social | 
nature; 


(b) is a corporation or company within the meaning of 
Part V of The Corporations Act; 


(c) is a corporation that is an insurer within the meaning 
of subsection 1 of section 143 of The Corporations 
Act; 


(d) is a corporation to which The Credit Unions Act ®-8,0. 1960, 
applies. New. 


INCORPORATION 


3.—(1) A corporation may be incorporated under this ti7P* 


Act for any lawful objects to which the authority of the 
Legislature extends, except those of a corporation the incor- 
poration of which is provided for in any other Act. R.S.O. 
1960, c. 71, s. 3 (1), amended. 


(2) Notwithstanding subsection 1, a corporation may be 1¢°™ 


incorporated under this Act with power to lend and invest 
money on mortgage of real estate or otherwise, or with power 
to accept and execute the office of liquidator, receiver, assignee, 
trustee in bankruptcy or trustee for the benefit of creditors 
and to accept the duty of and to act generally in the winding 
up of corporations, partnerships and estates, other than 
estates of deceased persons, and shall not by reason thereof be 
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deemed to be a corporation within the meaning of The Loan 


‘ and Trust Corporations Act, but the number of its shareholders, 


exclusive of persons who are in the employment of the com- 
pany, shall be limited by its articles to five, and no such 
corporation shall issue debt obligations except to its share- 
holders, or borrow money on the security of its property 
except from its shareholders, or receive money on deposit or 
offer its securities to the public. R.S.O. 1960, c. 71, s. 3 (2); 
1966, c. 28, s. 2, amended. 


(3) Where the practice of a profession is governed by an 
Act, a corporation may be incorporated to practise the profes- 
sion only if such Act expressly permits the practice of such 
profession by a corporation and subject to the provisions of 
such Act. New. 


4.—(1) One or more persons, being a body corporate or a 
natural person who is of the age of twenty-one years or more, 
may incorporate a corporation by signing and delivering to the 
Minister in duplicate articles of incorporation. New. 


(2) The articles of incorporation shall set out, 


1. The name of the corporation to be incorporated. 


2. The period of duration of the corporation if other 
than perpetual. 


3. The objects for which the corporation is to be 
incorporated. 


4. The place in Ontario where the head office of the 
corporation is to be located, giving the municipality 
and the county or district or, where the head office 
is to be located in territory without municipal 
organization, the geographic township and district 
and the address giving the street and number, if any. 


5. The authorized capital, the classes of shares, if any, 
into which it is to be divided, the number of shares 
of each class, and the par value of each share, or, 
where the shares are to be without par value, the 
consideration, if any, exceeding which each share 
may not be issued or the aggregate consideration, 
if any, exceeding which all the shares of each class 
may not be issued. 


6. Where there are to be special shares, the designa- 
tions, preferences, rights, conditions, restrictions, 
limitations or prohibitions attaching to them or 
each class of them. 


7. The restrictions, if any, to be placed on the transfer 
of its shares or any class thereof. 
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8. The number of directors of the corporation and the 
names in full and the residence address, giving the 
street and number, if any, of each person who is to 
be a first director of the corporation. 


9. The class and number of shares, if any, to be taken 
by each incorporator and the amount to be paid 
therefor. 


10. The names in full, and the residence address, giving 
street and number, if any, of each of the incorpora- 
tors. 


11. Any other matter required by this Act or the regu- 
lations to be set out in the articles. 


(3) The articles may set out any provision that is author-!4e™ 
ized by this Act to be set out in the articles or that could be 
the subject of a by-law of the corporation. R.S.O. M00; e714 
s. 18, amended. 

(4) Where the articles name as a first director a person who We eas 
is not an incorporator, the articles shall have attached thereto directors 
his written and signed consent to act as a first director. 


(S) The signature of each incorporator and of each first Affidavits 
director and the fact that each incorporator who is a natural 
person and each first director is of the age of twenty-one 
years or more shall be verified by affidavit. New. 


5.—(1) If the articles conform to law and the approval Certificate 
F of incor- 
of any person or body required by statute to approve the poration 
incorporation has been given, the Minister shall, when all 


prescribed fees have been paid, 


(a) endorse on each duplicate of the articles the word 
“Filed” and the day, month and year of the filing 
thereof; 


(b) file one of the duplicates in his office; and 


(c) issue to the incorporators or their agent a certificate 
of incorporation to which he shall affix the other 
duplicate. New. 


(2) A corporation comes into existence upon the date set !4e™ 
forth in its certificate of incorporation. 1961-62. -¢. 21, 8. 1, 
amended. 


(3) A certificate of incorporation is conclusive proof that Idem 
all conditions precedent required to be performed by the 
incorporators have been complied with and that the cor- 
poration has been incorporated under this Act, except in a 
proceeding under section 250 to cancel the certificate for 
cause. R.S.O. 1960, c. 71, s. 9, amended. 
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NAME 


6.—(1) The name of a corporation shall have the word 
“Limited” or the abbreviation ‘‘Ltd.” as the last word thereof. 
R.S.O. 1960, c. 71, s. 20 (1), amended. 


(2) Where a corporation or a director, officer or employee 
thereof uses the name of the corporation, the word ‘‘Limited”’ 
or its abbreviation “Ltd.”’, shall appear as the last word 
thereof. 


(3) Stamping, writing, printing or otherwise marking on 
goods, wares or merchandise of the corporation or upon 
packages containing the goods, wares or merchandise shall 
not be deemed a use of the name within the meaning of 
subsection 2. R.S.O. 1960, c. 71, s. 21 (1, 2), amended. 


7. Notwithstanding section 6, a corporation may use its 
name in such form and in such language as the articles provide 
and as the Minister approves. 1964, c. 10, s. 1, amended. 


S.—(1) The name of a corporation shall not, 


(a) be the same as or similar to the name of a known 
body corporate, association, partnership or individual 
whether in existence or not if its use would be likely 
to deceive, except where the body corporate, asso- 
ciation, partnership or individual signifies its or his 
consent in writing to the use of the name in whole or 
in part, and, if required by the Minister, 


(i) in the case of a body corporate, undertakes 
to dissolve or change its name to a dissimilar 
name within six months after the filing of the 
articles or amendment by which the name is 
acquired, or 


(ii) in the case of an association, partnership or 
individual, undertakes to cease to carry on its 
or his business or activities, or change its or 
his name to a dissimilar name, within six 
months after the filing of the articles or amend- 
ment by which the name is acquired; 


(b) suggest or imply a connection with the Crown or 
the Government of Canada or the government of a 
municipality or any province or territory of Canada 
or any department, branch, bureau, service, agency 
or activity of any such government or municipality 
without the consent in writing of the appropriate 
authority; 


(c) where the objects applied for are of a political 
nature, suggest or imply a connection with a political 
party or a leader of a political party; 
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(d) include the word ‘‘co-operative’’ or any abbreviation 
or derivation thereof; 


(e) contain any word or phrase that indicates or implies 
that it is incorporated for any object other than one 
or more of the objects set out in its articles; 


(f) contain any word or phrase or any abbreviation or 
derivation thereof, the use of which is prohibited 
or restricted under any other Act unless in the latter 
case the restrictions are complied with; or 


(g) in the opinion of the Minister, be objectionable on 
any public grounds. 


(2) If a corporation through inadvertence or otherwise a toy a 
has acquired a name contrary to subsection 1, the Minister Bi oasion- 
may, after he has given the corporation an opportunity to” ~ 
be heard, issue a certificate of amendment to the articles 
changing the name of the corporation to the name specified 
in the certificate, and, upon the issuance of the certificate of 
amendment, the articles are amended accordingly. R.S.O. 

1960, c. 71, s. 12 (1, 2), amended. 


(3) Where an undertaking referred to in clause a of sub- cere to 
section 1 is given by a corporation to which this Act applies undertaking 
and the undertaking is not carried out within the time speci- 
fied, the Minister may, after giving the corporation an oppor- 
tunity to be heard, issue a certificate of amendment to the 
articles changing the name of the corporation to the name 
specified in the certificate, and, upon the issuance of the 


certificate of amendment, the articles are amended accord- 
ingly. 


(4) Where an undertaking referred to in clause a of sub-Idem 
section 1 is given by a body corporate to which this Act 
does not apply or by an association, partnership or individual 
and the undertaking is not carried out within the time speci- 
fied, the Minister may, after giving the corporation that 
acquired the name by virtue of such undertaking an oppor- 
tunity to be heard, issue a certificate of amendment to the 
articles changing the name of the corporation to the name 
specified in the certificate, and, upon the issuance of the 
certificate, the articles are amended accordingly. New. 


9. A change in the name of a corporation does not affect gee aa 
its rights or obligations. R.S.O. 1960, c. 71, s. 13. rights, etc. 


10.—(1) No person, partnership or association while not app 
incorporated shall trade or carry on a business or under-' “Limited”, 
taking under a name in which “‘Limited’’, ‘Incorporated’ or” 
“Corporation” or any abbreviation thereof is used. R.S.O. 


1960, c. 71, s. 14, amended. 
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(2) Where a corporation carries on business or identifies 
itself to the public in a name or style other than as provided 
in the articles, such name or style shall not include the word 
“Limited”, ‘‘Incorporated” or ‘‘Corporation”’ or any abbrevia- 
tion thereof. New. 


411.—(1) Any person may, on application in writing and 
on the payment of the prescribed fee, reserve a corporate 
name for the use and benefit of the applicant or his nominee 
for a period of sixty days or such lesser period as he specifies, 
if the name is at the time not contrary to section 8. R.S.O. 
1960, c. 71, s. 15, amended. 


(2) During the period for which a name has been reserved, 
no corporation shall acquire the name or a similar name 
without the consent in writing of the person for whose use 
and benefit the name has been reserved. New. 


12. An individual, partnership or association may notify 
the Minister of the name under which his or its business or 
undertaking is carried on, and thereupon the Minister shall 
make a notation thereof in his records. R.S.O. 1960, c. 71, 
s. 16, amended. 


SEAL AND HEAD OFFICE 


13.—(1) A corporation shall have a seal which shall be 
adopted and may be changed by resolution of the directors. 
R.S.O. 1960, c. 71, s. 292, amended. 


(2) The name of the corporation shall appear in legible 
characters on the seal. New. 


14.—(1) Subject to subsection 2, a corporation shall at 
all times have its head office at the place in Ontario where the 
articles provide that the head office is to be located. 


(2) A corporation may by special by-law change the 
municipality or geographic township in which its head office 
is located to another place in Ontario. R.S.O. 1960, c. 71, 
s. 290 (1, 2), amended. 


(3) Where the location of the head office of a corporation 
is changed by reason only of the annexation or amalgamation 
of the place in which the head office is located to or with 
another municipality, such change does not constitute and 
has never constituted a change within the meaning of sub- 
section 2. 1964, c. 10,s. 6. 


(4) The corporation shall, within ten days after a by-law 
passed under subsection 2 has been confirmed by the share- 
holders, file a certified copy of the by-law with the Minister. 
R.S.O. 1960, c. 71, s. 290 (3), part, amended. 
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(5) A corporation may by resolution of the directors change ohio atts 
the location of its head office within a municipality or piannetees 
graphic township and shall, within ten days after the passing 
of the resolution, file with the Minister notice of the change 
giving the address including the street and number, if any, 
of the new location. New. 


(6) Failure to comply with subsection 4 or 5 does not 


Validity 


affect the validity of the by-law or resolution. R.S.O. 1960, 
c. 71, s. 290 (4), part, amended. 


15 





POWERS 
General 
(a) to have perpetual succession unless a limited period 9o72°rate 
of duration is set out in its articles; wehies 


(b) to contract and sue and be sued in its corporate 
name; and 


(c) to carry on business in or identify itself to the 
public by a name or style other than its corporate 
name. R.S.O. 1960, c. 191, s. 26 (a), amended. 


(2) A corporation has power as incidental and ancillary 
to the objects set out in its articles, 
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, 1 Incidental 
1. to carry on any other business capable of being ae eb 
conveniently carried on in connection with its busi- 
ness or likely to enhance the value of or make 


profitable any of its property or rights; 


2. to acquire or undertake the whole or any part of the 
business, property and liabilities of any person 
carrying on any business that the corporation is 
authorized to carry on; 


3. to apply for, register, purchase, lease, acquire, hold, 
use, control, license, sell, assign or dispose of patents, 
patent rights, copyrights, trade marks, formulae, 
licences, inventions, processes, distinctive marks and 
similar rights; 


4. to enter into partnership or into any arrangement 
for sharing of profits, union of interests, co-operation, 
joint adventure, reciprocal concession or otherwise 
with any person or body corporate carrying on or 
engaged in or about to carry on or engage in any 
business or transaction that the corporation is 
authorized to carry on or engage in or any business 
or transaction capable of being conducted so as to 
benefit the corporation, and to lend money to, 
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10. 


i 
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guarantee the contracts of, or otherwise assist any 
such person or body corporate, and to take or other- 
wise acquire securities of any such body corporate, 
and to sell, hold, re-issue, with or without guarantee, 
or otherwise deal with the same; 


to take or otherwise acquire and hold shares in any 
other body corporate having objects altogether or 
in part similar to those of the corporation or carrying 
on any business capable of being conducted so as to 
benefit the corporation; 


. to lend money to any other body corporate or any 


firm or person having dealings with the corporation 
or with whom the corporation proposes to have 
dealings or to any other body corporate any of whose 
shares are held by the corporation; 


. to apply for, secure, acquire by grant, legislative 


enactment, assignment, transfer, purchase or other- 
wise, and to exercise, carry out and enjoy any 
charter, licence, power, authority, franchise, con- 
cession, right or privilege, that any government or 
authority or any body corporate or other public 
body may be empowered to grant, and to pay for, 
aid in and contribute toward carrying it into effect 
and to assume any liabilities or obligations incidental 
thereto; 


. to establish and support or aid in the establishment 


and support of associations, institutions, funds or 
trusts for the benefit of employees or former em- 
ployees of the corporation or its predecessors, or the 
dependants or connections of such employees or 
former employees, and grant pensions and allow- 
ances, and make payments towards insurance or for 
any object similar to those set forth in this para- 
graph, and to subscribe or guarantee money for 
charitable, benevolent, educational or religious ob- 
jects or for any exhibition or for any public, general 
or useful objects; 


. to promote any body corporate for the purpose of 


acquiring or taking over any of the property and 
liabilities of the body corporate or for any other 
purpose that may benefit the corporation; 


to purchase, lease, take in exchange, hire or otherwise 
acquire any personal property and any rights or 
privileges that the corporation considers necessary 
or convenient for the purposes of its business; 


to construct, maintain and alter any buildings or 
works necessary or convenient for its objects; 
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to acquire by purchase, lease or otherwise and hold 
any land or interest therein necessary for its actual 
use and occupation or for carrying on its undertaking, 
and, when no longer necessary therefor, to sell, 
alienate or convey it; 


to take, hold and alienate real and personal property 
that has in good faith been mortgaged to the cor- 
poration by way of security for, or conveyed to it in 
satisfaction of, debts previously contracted in the 
course of its business, or purchased at judicial sales 
upon levy for such indebtedness, or otherwise pur- 
chased for the purpose of avoiding a loss to the 
corporation; 


to construct, improve, maintain, work, manage, 
carry out or control any roads, ways, tramways, 
branches or sidings, bridges, reservoirs, watercourses, 
wharves, manufactories, warehouses, electric works, 
shops, stores and other works and conveniences that 
may advance the interests of the corporation, and 
contribute to, subsidize or otherwise assist or take 
part in the construction, improvement, maintenance, 
working, management, carrying out or control 
thereof; 


to raise and assist in raising money for, and aid by 
way of bonus, loan, promise, endorsement, guarantee 
or otherwise, any person or body corporate with 
whom the corporation has business relations or any 
of whose securities are held by the corporation, and 
guarantee the performance or fulfilment of any 
contracts or obligations of any such person or body 
corporate, and in particular guarantee the payment 
of the principal of and interest on the debt obliga- 
tions of any such person or body corporate; 


to draw, make, accept, endorse, discount, execute 
and issue bills of exchange, promissory notes, bills of 
lading, warrants and other negotiable or transferable 
instruments; 


where authorized to do so by a special resolution, 
to sell, lease, exchange or otherwise dispose of the 
undertaking of the corporation or any part thereof 
as an entirety or substantially as an entirety for 
such consideration as the corporation thinks fit; 


to sell, improve, manage, develop, exchange, lease, 
dispose of, turn to account or otherwise deal with 
the property of the corporation in the ordinary 
course of its business; 
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to adopt such means of making known the products 
of the corporation as may seem expedient, and in 
particular by advertising, by purchase and exhibition 
of works of art or interest, by publication of books 
and periodicals and by granting prizes and rewards 
and making donations; 


to cause the corporation to be registered and recog- 
nized in any foreign jurisdiction or any province or 
territory of Canada, and designate persons therein 
according to the laws of that foreign jurisdiction or 
that province or territory of Canada to represent 
the corporation and to accept service for and on 
behalf of the corporation of any process or suit; 


to allot and issue fully-paid shares of the corporation 
in payment or part payment of any property pur- 
chased or otherwise acquired by the corporation or 
for any past services performed for the corporation; 


to distribute among the shareholders of the cor- 
poration in cash, kind, specie or otherwise as may 
be resolved, by way of dividend, bonus or in any 
other manner deemed advisable, any property of 
the corporation, but not so as to decrease the capital 
of the corporation unless the distribution is made 
for the purpose of enabling the corporation to be 
dissolved or the distribution, apart from this para- 
graph, would be otherwise lawful; 


to establish agencies and branches; 


to take or hold mortgages, hypothecs, liens and 
charges to secure payment of the purchase price, or 
of any unpaid balance of the purchase price, of any 
part of the property of the corporation of what- 
soever kind sold by the corporation, or for any 
money due to the corporation from purchasers and 
others and to sell or otherwise dispose of any such 
mortgage, hypothec, lien or charge; 


to pay all costs and expenses of or incidental to the 
incorporation and organization of the corporation; 


to invest and deal with the moneys of the cor- 
poration not immediately required for the objects 
of the corporation in such manner as may be deter- 
mined; 
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27. to do any of the things authorized by this subsection 
and all things authorized by its articles as principals, 
agents, contractors, trustees or otherwise, and either 
alone or in conjunction with others; 


28. to do all such other things as are incidental or 
conducive to the attainment of the objects and the 
exercise of the powers of the corporation. R.S.O. 
1960, c. 71, ss. 22 (1), 288, amended. 

(3) Any of the powers set out in subsection 2 may be with- mite by 
held or limited by the articles. R.S.O. 1960, c. 71, s. 22 (2), 
amended. 

(4) Every corporation may exercise its powers beyond the Power to | 
boundaries of Ontario to the extent to which the laws in force Ontario 
where the powers are sought to be exercised permit, and may 
accept extra-provincial powers and rights. R.S.O. 1960, 

c. 71, s. 287, amended. 


16.—(1) No act of a corporation and no transfer of real Acting 
or personal property to or by a corporation, otherwise lawful, powers 
that is heretofore or hereafter done or made, is invalid by 
reason of the fact that the corporation was without capacity 
or power to do such act or make or receive such transfer, 


but such lack of capacity or power may be asserted, 


(a) in a proceeding against the corporation by a share- 
holder under subsection 2; 


(b) in a proceeding by the corporation, whether acting 
directly or through a receiver, liquidator, trustee or 
other legal representative or through shareholders 
in a representative capacity, against a director or 
officer or former director or officer of the corporation; 
or 


(c) as cause for the cancellation of the certificate of 
incorporation of the corporation under section 250. 


(2) A shareholder of a corporation may apply to a court Restraining 
of competent jurisdiction for an order to restrain the corpora- 
tion from doing any act or transferring or receiving the transfer 
of real or personal property on the ground that the corpora- 
tion lacks capacity or power for the purpose, and the court 
may, if it deems it to be just and equitable, grant an order 
prohibiting the corporation from doing the act or transferring 
or receiving the transfer of the real or personal property, but, 
where the act or transfer sought to be restrained or prohibited 
is being or to be done or made under a contract to which the 
corporation is a party, 
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all the parties to the contract shall be parties to the 
proceeding; 


the court in granting the order may set aside the 
contract and allow the corporation or other parties 
to the contract, as the case may be, such compensa- 
tion as may be equitable for the loss or damage 
sustained by any of them from the granting of the 
order and setting aside of the contract, other than 
anticipated profits from the contract. New. 


17.—(1) Except as provided in subsection 2, a corporation 


shall not, 


(a) 
(0) 


make loans to any of its shareholders or directors; or 


give, directly or indirectly, by means of a loan, 
guarantee, the provision of security or otherwise, 
any financial assistance for the purpose of, or in 
connection with, a purchase made or to be made 
by any person of any shares of the corporation. 


(2) A corporation may, 
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(a) 


(0) 


(c) 


(d) 


make loans to any of its shareholders or directors 
in the ordinary course of its business where the 
making of loans is part of the ordinary business of 
the corporation; 


make loans to bona fide full-time employees of the 
corporation whether or not they are shareholders 
or directors, with a view to enabling them to pur- 
chase or erect dwelling houses for their own occupa- 
tion, and may take from such employees mortgages 
or other security for the repayment of such loans; 


provide, in accordance with a scheme for the time 
being in force, money by way of loan for the purchase 
of or subscription for shares of the corporation by 
trustees, to be held by or for the benefit of bona fide 
employees of the corporation, whether or not they 
are shareholders or directors; or 


make loans to bona fide employees of the corporation, 
other than directors, whether or not they are share- 
holders, with a view to enabling them to purchase 
or subscribe for shares of the corporation to be held 
by them by way of beneficial ownership. 
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(3) The power mentioned in clause 8, c or d of subsection 2 By Special 
may be exercised only under the authority of a special by-law. only” 
Rath; too C. 1. S20 lee), ainenica. 


Contracts 


18.—(1) A contract that if entered into by an individual pone 
person would be by law required to be in writing and under under seal 
seal may be entered into on behalf of a corporation in writing 


under the seal of the corporation. 


(2) A contract that if entered into by an individual person Contracts 
would be by law required to be in writing signed by the parties Snr rs: 
to be charged therewith may be entered into on behalf of hala 
corporation in writing signed by any person acting under its 


authority, express or implied. 


(3) A contract that if entered into by an individual person Parol 
would be by law valid although made by parol only and not oan Fe 
reduced into writing may be entered into by parol on behalf 
of a corporation by any person acting under its authority, 
express or implied. R.S.O. 1960, c. 71, s. 293, amended. 


19. A corporation may, by writing under seal, empower Power of 

attorney 
any person, either generally or in respect of any specified 
matters, to execute, as its attorney and on its behalf in any 
place within or outside Ontario, documents to which it is a 
party in any capacity and that are required by law to be 
under seal, and every document signed by such attorney on 
behalf of the corporation acting within the scope of his 
authority, express or implied, and under his seal binds the 
corporation and has the same effect as if it were under the 
seal of the corporation. R.S.O. 1960, c. 71, s. 294, amended. 


20.—(1) In this section, Interpre- 
tation 
(a) ‘‘contractor’’ means a person who enters into a pre- 
incorporation contract in the name of or on behalf 
of a corporation before its incorporation; 


(6) “other party’? means a person with whom a con- 
tractor enters into a pre-incorporation contract; 


(c) ‘‘pre-incorporation contract’? means a_ contract 
entered into by a contractor in the name of or on 
behalf of a corporation before its incorporation. 
(2) A corporation may adopt a pre-incorporation contract AoePHen 
entered into in its name or on its behalf, and thereupon the imoorpora- 


corporation is entitled to the benefits and is subject to the contracts 
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liabilities that were contracted in its name or on its behalf 
and the contractor ceases to be entitled to such benefits or 
to be subject to such liabilities. 


(3) Where a pre-incorporation contract is not adopted by 
a corporation, the contractor is entitled to the benefits and 
subject to the liabilities under the contract and is entitled to 
recover from the corporation the value of any benefit received 
by the corporation under the contract. 


(4) Whether or not a pre-incorporation contract is adopted 
by the corporation, the other party may apply to the court 
which may, notwithstanding subsections 2 and 3, make an 
order fixing or apportioning liability as between the contractor 
and the corporation in any manner the court considers just 
and equitable under the circumstances. R.S.O. 1960, c. 71, 
s. 286, amended. 


By-laws and Resolutions 


21.—(1) The directors may pass by-laws not contrary to 
this Act or to the articles to regulate, 


(a) the allotment and issue of shares, the payment 
thereof, the issue of share certificates, the transfer 
and the registration of transfers of shares; 


(5) the declaration and payment of dividends: 
(c) the qualification and remuneration of the directors; 
(d) the time for and the manner of election of directors; 


(e) the appointment, remuneration, functions, duties 
and removal of agents, officers and employees of the 
corporation and the security, if any, to be given by 
them to it; 


(f) the time and place and the notice to be given for 
the holding of meetings of shareholders and of the 
board of directors, the quorum at meetings of share- 
holders, the requirements as to proxies, and the 
procedure in all things at shareholders’ meetings and 
at meetings of the board of directors; 


(g) the conduct in all other particulars of the affairs of 
the corporation. 
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(2) Subject to section 22, a by-law passed under subsection iol Bae © 
1 and a repeal, amendment or re-enactment thereof is effective 
from the time of its passing if it is confirmed, with or without 
variation, at a general meeting of the shareholders duly called 
for that purpose or at the next annual meeting of the share- 
holders, whichever is held first. 


(3) The shareholders may, at the general meeting or the Fowers 
annual meeting mentioned in subsection 2, confirm, reject, firmation 
amend or otherwise deal with any by-law passed by the 
directors and submitted to the meeting for confirmation, but 
no act done or right acquired under any such by-law is pre- 


judicially affected by any such rejection, amendment or other 
dealing. R.S.O. 1960, c. 71, s. 67 (1, 3), amended. 


(4) Where a by-law or repeal, amendment or re-enactment Rejection 
thereof is not confirmed at a meeting as required by sub- 
section 2, it has effect from the time of its passing until the 
meeting but not thereafter, and no subsequent by-law, 
repeal, amendment or re-enactment of the same or similar 
substance has any effect until it is confirmed at a general 
meeting of the shareholders duly called for that purpose. 
R.S.O. 1960, c. 71, s. 67 (2), amended. 

22.—(1) A by-law relating to the remuneration of a emunera- 
director as director shall fix the remuneration and the period @irectors 
for which it is to be paid. New. 


(2) A by-law passed under subsection 1 is not effective Gon*r™m 
until it is confirmed at a general meeting of the sharchaldlens: 
duly called for that purpose. R.S.O. 1960, c. 71, s. 68. 


23.—(1) Any by-law or resolution consented to at any By-laws 
time during a corporation’s existence by the signatures of all resolutions 
the directors is as valid and effective as if passed at a meeting 
of the directors duly called, constituted and held for that 
purpose. 


(2) Any resolution, other than a resolution that is required 1¢¢™ 
by this Act to be passed at an annual meeting, consented to 
at any time during a corporation’s existence by the signatures 
of all the shareholders entitled to vote at a meeting of share- 
holders is as valid and effective as if passed at a meeting of 
the shareholders duly called, constituted and held for that 
purpose. 


(3) Any by-law or resolution passed by the directors at any Alternative 
time during a corporation’s existence may, in lieu of confir- eg fn 
mation at a general meeting of shareholders, be confirmed in 


writing by all the shareholders entitled to vote at such meeting. 
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(4) Where a by-law or resolution purports to have been 
consented to or confirmed under this section by the signatures 
of all the directors or shareholders, as the case may be, of the 
corporation, the signatures to the by-law or resolution are 
admissible in evidence as prima facie proof of the signatures 
of the directors or shareholders, as the case may be, that they 
purport to represent and are admissible in evidence as prima 
facie proof that the signatories to the by-law or resolution 
were all the directors or all the shareholders entitled to vote 
at meetings of shareholders, as the case may be, at the date 
that the by-law or resolution purports so to have been con- 
sented to or confirmed. R.S.O. 1960, c. 71, s. 311, amended. 


SHARES 
Authorized Capital 


24.—(1) The authorized capital of a corporation shall be 
divided into shares with par value or without par value or 
both and may consist of shares of more than one class. 


(2) Where all the shares of a corporation are with par value, 
its authorized capital shall be expressed in Canadian or other 
currency in its articles, or partly in one currency and partly 
in another, and is an amount equal to the total of the products 
of the number of shares of each class multiplied by the par 
value thereof. R.S.O. 1960, c. 71, s. 24 (1, 2), amended. 


(3) Where all the shares of a corporation are without par 
value, its authorized capital shall be expressed in its articles 
as a specified number of shares. 


(4) Where part of the shares of a corporation are with 
par value and part are without par value, its authorized 
capital shall be expressed in its articles as a specified number 
of shares of each class of shares having a specified par value 
and a specified number of shares of each class of shares without 
par value. R.S.O. 1960, c. 71, s. 24 (3), amended. 


25.—(1) Where all the shares of a corporation are without 
par value or where part of its shares are with par value and 
part are without par value, the articles may provide, 


(a) that each share without par value shall not be issued 
for a consideration; or 


(b) the shares of each class of shares without par value 
shall not be issued for an aggregate consideration, 
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exceeding in amount or value a stated amount in Canadian or 
other currency, and the articles may provide, in addition, that 
such share or shares may be issued for such greater amount 
as the board of directors of the corporation by resolution 
determines. 


(2) A resolution referred to in subsection 1 is not effective  Seacierd Og 


until, aggregate 
considera- 
tion for 
(a) a certified copy thereof has been filed with the shares 
Minister; 


(b) all prescribed fees have been paid; and 


(c) the Minister has so certified. R.S.O. 1960, c. 71, 
s. 24 (4), amended. 


26.—(1) The common shares of a corporation shall be Gommon 
5 . é shares 
shares to which there is attached no preference, right, con- 

dition, restriction, limitation or prohibition set out in the 
articles of the corporation, other than a restriction on the 


allotment, issue or transfer. 


(2) Where a corporation has one class of shares, that class §/ 380%. 


shall be common shares and designated as provided in the 
articles. New. 


(3) Where a corporation has more than one class of shares, Idem 
one class shall be common shares, designated as provided in 
the articles, and the other shares shall be special shares and 
may consist of one or more classes of special shares and shall 
have attached thereto the designations, preferences, rights, 
conditions, restrictions, limitations or prohibitions set out in 
the articles. 


Preference 


(4) No class of special shares shall be designated as prefer- iors 


ence shares or by words of like import, unless that class has 
attached thereto a preference or right over the common 
shares. R.S.O. 1960, c. 71, s. 27 (1), amended. 


27.—(1) Each class of special shares may have attached to ee 


it preferences, rights, conditions, restrictions, limitations or 
prohibitions, including but not limited to, 


(a) the right to cumulative, non-cumulative or partially 
cumulative dividends; 


(b) a preference over any other class or classes of shares 
as to the payment of dividends; 
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(c) a preference over any other class or classes of shares 
as to repayment of capital upon the dissolution of 
the corporation or otherwise; 


(d) the exclusive right to elect part of the board of 
directors; 


(e) the right to convert the shares of that class into 
shares of another class or classes of shares: 


the right of the corporation at its option to redeem 
all or part of the shares of that class: 


(f) 


(g) the purchase for cancellation by the corporation of 
all or part of the shares of that class by agreement 
with the holders thereof at the lowest price at which, 
in the opinion of the directors, such shares are 
obtainable, but not exceeding an amount stated in 
or determined by the articles; 


(h) conditions, restrictions, limitations or prohibitions 
on the right to vote at meetings of shareholders. 
R.S.O. 1960, c. 71, s. 27 (1, 2), amended. 


(2) Any provision in the articles under clause ¢ or f of sub- 
section 1 shall set out the method by which the amount to be 
paid in respect of each share of the class is to be determined. 
New. 


28. Except as provided in section 29, each share of a class 
shall be the same in all respects as every other share of that 
class. R.S.0: 1960, c. 71; s. 25. 


29.—(1) The articles of a corporation may authorize the 
issue from time to time in one or more series of the special 
shares of a class and may authorize the directors to fix from 
time to time before such issue the designation, preferences, 
rights, conditions, restrictions, limitations or prohibitions 
attaching to the shares of each series of the class. 


(2) The shares of all series of the same class of special 
shares shall carry the same voting rights or the same restric- 
tions, conditions, limitations or prohibitions on the right to 
vote. 


(3) Where any dividends or amounts payable on a repay- 
ment of capital are not paid in full, the shares of all series 
of the same class of special shares shall participate rateably 
in respect of such dividends, including accumulations, if any, 
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in accordance with the sums that would be payable on such 
shares if all such dividends were declared and paid in full, 
and on any repayment of capital in accordance with the sums 
that would be payable on such repayment of capital if all 
sums so payable were paid in full. R.S.O. 1960, c. 71, s. 28 
(1-3), amended. 


30.—(1) The articles may set forth the designation, pref- eb Nags 


erences, rights, conditions, restrictions, limitations and pro- pink Pee 
hibitions attaching to the first series to be issued in which case 
the special shares of the first series may be issued in accordance 


with the articles. 


(2) A series, other than one to which subsection 1 applies, ae pence 


shall not be issued until, of series 


(a) the directors have by resolution fixed the designa- 
tion, preferences, rights, conditions, restrictions, 
limitations and prohibitions attaching to the special 
shares of the series; and 


(b) the statement referred to in section 31 has been 
filed with the Minister and the certificate of the 
Minister has been issued under section 31. R.S.O. 
1960, c. 71, s. 28 (4, 5), amended. 


31.—(1) For the purpose of bringing a resolution passed Lis Sean 
by the directors under subsection 2 of section 30 into effect 
the corporation shall deliver to the Minister, within six 
months after the resolution has been passed, a statement in 
duplicate executed under the seal of the corporation and 
signed by two officers, or by one director and one officer, of 
the corporation, and verified by affidavit of one of the officers 


or directors signing the statement, setting out, 

(a) the name of the corporation; 

(b) a certified copy of the resolution; 

(c) that the resolution was duly passed by the directors; 

(d) the date of the passing of the resolution; and 

(e) that the conditions, if any, contained in the articles 
or in any prior resolution precedent to the creation 
and issue of the shares of the series have been 


complied with. 


(2) If the statement conforms to law, the Minister shall, 'ssuence 
when all prescribed fees have been paid, certificate 
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(a) endorse on each duplicate of the statement the word 
“Filed” and the day, month and year of the filing 
thereof; 


(0) file one of the duplicates in his office; and 


(c) issue to the corporation or its agent a certificate of 
the filing to which he shall affix the other duplicate. 


(3) Upon the issuance of the certificate of filing the reso- 
lution becomes effective and constitutes an amendment to 
the articles. New. 


Issued Capital 


32.—(1) Where all the shares of a corporation are with 
par value, its issued capital shall be expressed in Canadian 
or other currency, or partly in one currency and partly in 
another, and is an amount equal to the total of the products 
of the number of issued shares of each class multiplied by 
the par value thereof less such decreases in the issued capital 
as from time to time have been effected by the corporation 
in accordance with this Act. 


(2) Where the shares of a corporation are without par value 
or where part of its shares are with par value and part are 
without par value, its issued capital shall be expressed in 
Canadian or other currency, or partly in one currency and 
partly in another, and is an amount equal to the total of the 
products of the number of issued shares of each class with 
par value multiplied by the par value thereof, together with 
the amount of the consideration for which the shares without 
par value from time to time outstanding were issued and 
together with such amounts as from time to time by by-law 
of the corporation may be transferred thereto and less such 
decreases in the issued capital as from time to time have been 
effected by the corporation in accordance with this Act. 
R.S.O. 1960, c. 71, s. 30 (1, 2), amended. 


33.—(1) Where an issued share of a class with par value 
is cancelled, the issued capital is decreased by an amount 
equal to the par value of the shares of that class. New. 


(2) Where an issued share of a class without par value is 
cancelled, the issued capital is decreased by an amount equal 
to the amount obtained by dividing, 


(a) that part of the issued capital attributable to that 
class of shares in accordance with subsection 2 of 
section 32, 


by 
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(6) the number of issued shares of that class. R.S.O. 
1960, c. 71, s. 35, amended. 


(3) Where a fraction of an issued share of a class is can- 0! faction 
celled, the issued capital is decreased by an amount that 
bears the same proportion to the amount determined under 
subsection 1 or 2, as the case may be, that the fraction bears 


to a whole share of that class. New. 


Redemption, Purchase, Conversion and Surrender 


demptic 
34.—(1) Where the shares of a class of special shares are (ooo pie” 


made redeemable by the articles and part only of the special ®®#"¢s 
shares are to be redeemed, the shares to be redeemed shall be 
selected, 


(a) by lot in such manner as the board of directors 
determines; 


(b) as nearly as may be in proportion to the number of 
special shares of the class registered in the name of 
each shareholder; or 


(c) in such other manner as the board of directors 
determines with the consent of the holders of special 
shares of the class obtained in the manner set out 
in subsection 2, 


but the articles may confine the manner of selection to that 
set out in clause a or in clause 0. 


(2) Where shares of a class of special shares are selected 1¢°™ 
in the manner referred to in clause c of subsection 1, the 
selection shall be consented to in writing by, 


(a) all the holders of the special shares of the class; or 


(b) at least 95 per cent of the holders of the special 
shares of the class holding at least 95 per cent of the 
issued shares of that class if, after twenty-one days 
notice has been given by sending notice to each of 
the holders of shares of that class addressed to him 
at his latest address as shown on the records of the 
corporation, none of the holders of shares of that 
class dissents in writing to the corporation. R.S.O. 
1960, c. 71, s. 27 (7, 8), amended. 


(3) Where a holder of redeemable special shares of a 1l4em 
corporation that is not offering its securities to the public 
dies or leaves its employment, notwithstanding subsection 1, 
it may within one year of such event redeem all or any of the 
special shares held by him. R.S.O. 1960, c. 71, s. 27 (9), 
amended. 
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35.—(1) Where the shares of a class of special shares are 
made purchasable for cancellation by the articles, then, 
except where the purchase is made on the open market or all 
the holders of the class consent to the purchase, the cor- 
poration may purchase the shares only pursuant to tenders 
received by the corporation upon request for tenders addressed 
to all the holders of the shares of the class, and the cor- 
poration shall accept only the lowest tenders. R.S.O. 1960, 
c. 71, s. 27 (11), amended. 


(2) Where, in response to the invitation for tenders, two 
or more shareholders submit tenders at the same price and 
the tenders are accepted by the corporation as to part only 
of the shares offered, the corporation shall accept part of the 
shares offered in each tender in proportion as nearly as may 
be to the total number of shares offered in each tender. New. 


36.—(1) The articles of a corporation shall not provide 
for the conversion of shares with par value into shares with 
par value if the aggregate par value of the shares being 
converted is not equal to the aggregate par value of the shares 
into which they are converted. 


(2) Where, in accordance with the articles, shares with 
par value are converted into shares without par value, the 
issued capital of the corporation attributable to the shares 
resulting from the conversion shall be equal to the aggregate 
par value of the shares converted. 


(3) Where the articles provide for the conversion of shares 
without par value into shares with par value, no such share 
shall be converted unless that part of the issued capital 
attributable to the shares being converted is equal to the 
aggregate par value of the shares resulting from the con- 
version. 


(4) Where, in accordance with the articles, shares without 
par value are converted into shares without par value, the 
issued capital shall remain unchanged. R.S.O. 1960, c. 71, 
s. 27 (15), amended. 


(5S) Where special shares of a class are converted into the 
same or another number of shares of another class or classes, 
whether special or common, the shares converted thereupon 
become the same in all respects as the shares of the class or 
classes respectively into which they are converted, and the 
number of shares of each class affected by the conversion is 
changed and the articles are amended accordingly. R.S.O. 
T9005, Jie Ss. 27 1a). 


37.—(1) Where the only undertaking of a corporation is 
the business of investing the funds of the corporation, its 
articles may provide for the issuing of one or more classes of 
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mutual fund shares that have attached thereto conditions 
requiring the corporation to accept, at the demand of the 
holder thereof and at prices determined and payable in 
accordance with the conditions, the surrender of the shares, 
or fractions or parts thereof. 


(2) Articles that provide for the issuing of mutual fund Qopsitions 


shares shall set out the conditions governing, 


(a2) the surrender of mutual fund shares or any fractions 
or parts thereof; and 


(b) the determination of the price to be paid therefor 
and the manner and time of payment thereof. New. 

38.—(1) A corporation shall not redeem or purchase Redemption, 
special shares or accept mutual fund shares for surrender if Surrender 
the corporation is insolvent or if the redemption, purchase or insolvent 
surrender would render the corporation insolvent. 


(2) Special shares that are redeemed or purchased by Eu ih bole 


corporation are thereby cancelled, and the authorized and fedemption. 
issued capital of the corporation are thereby decreased and surrender 
the articles are amended accordingly. R.S.O. 1960, c. 71, 


s. 27 (12, 13), amended. 


(3) Where mutual fund shares are accepted for surrender Idem: 
by a corporation, the shares are not thereby cancelled, and funds 
the board of directors may resell the shares at such time and 
price and on such terms as it determines, in which case the 
amount received from the sale shall form part of the surplus 


of the corporation. New. 
ae i ini 1 ; Purchase 
39. (1) Where authorized in its articles and suhjechtoany + Pree’ 
restrictions contained therein, a corporation may purchase pied ees 
any of its common shares out of surplus. 


(2) A corporation may purchase any of its common shares 02°?) 


out of issued capital if the purchase is made, 
(a) for the purpose of eliminating fractions of shares; or 


(b) for the purpose of collecting or compromising in- 
debtedness to the corporation. 


(3) A corporation shall not purchase common shares under Purchase 
subsection 1 or 2 if the corporation is insolvent or if the insolvent 
purchase would render the corporation insolvent. 


(4) No purchase of common shares shall be made under Authoriza- 
this section by a corporation unless the purchase is authorized 
by an express resolution of the board of directors. 
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(5) Where a corporation purchases its common shares under 
this section, the purchase shall be made, 


(a) by invitation addressed to all shareholders for 
tenders of shares and pro rata from the shares so 
tendered; or 


(b) from bona fide full-time employees and former em- 
ployees of the corporation; or 


(c) where the corporation is offering its shares to the 
public, by purchase on the open market. New. 


40.—(1) Where common shares are purchased by a cor- 
poration under subsection 1 of section 39, 


(a) if the articles so require, the shares shall be can- 
celled and thereupon the authorized and _ issued 
capital of the corporation are thereby decreased, 
and the articles are amended accordingly; 


if the articles do not require the shares to be can- 
celled, 


(i) the board of directors may at the time of the 
purchase cancel the shares, in which case the 
authorized and issued capital of the cor- 
poration are thereby decreased and the articles 
are amended accordingly; or 


(0) 


the board of directors may resell the shares 
at such time and price and on such terms as it 
determines, in which case the amount received 
from the sale shall form part of the surplus of 
the corporation. 


(ii) 


(2) Common shares or fractions thereof purchased under 
subsection 2 of section 39 are thereby cancelled and the 
authorized and issued capital are thereby decreased and 
the articles are amended accordingly. New. 


41. Where a corporation purchases common shares under 
subsection 1 of section 39 or resells them under subclause ii 
of clause 6 of subsection 1 of section 40, the corporation shall 
be deemed to be an insider in respect of the purchase or resale, 
and sections 148 to 152 apply to the purchase or resale. New. 


42. An agreement for the purchase by a corporation of its 
common shares is not invalid or unenforceable because of the 
possibility that the corporation may not be able to comply 
with section 39, but such agreement is, 


(a) subject to subsection 2 of section 135, valid if 
performed; and 
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(6) if not performed, valid and enforceable to the 
extent the corporation is able to purchase its common 
shares at the time for performance. New. 


43.—(1) A corporation may accept from any shareholder Donation 
a donation of any of its shares without any repayment of 


capital in respect thereof. 


(2) Shares accepted under subsection 1 are not thereby §2le of. 
cancelled, and the board of directors may sell the shares at shares 
such time and price and on such terms as it determines, in 
which case the amount received from the sale shall form part 


of the surplus of the corporation. New. 


Allotment, Issue and Transfer 


44.—(1) In the absence of a provision to the contrary in Issue of 
the articles or by-laws of the corporation, shares may be 
allotted and issued at such times and in such manner and to 
such persons or class of persons as the directors determine. 

(2) Shares with par value shall not be allotted or issued Considera- 
except for a consideration at least equal to the product of the par shares 
number of shares allotted or issued multiplied by the par 
value thereof. 


(3) Subject to section 25, shares without par value shall Considera- 
not be allotted or issued except for such consideration as is par shares 


fixed by the directors. 


(4) No share shall be issued until it is fully paid and a share Bully-paid 
is not fully paid until all the consideration therefor in cash, 
property or services, as determined under this section, has 


been received by the corporation. 


(5) For the purposes of subsection 4 and paragraph 21 /¢em 
of subsection 2 of section 15 a document evidencing indebted- 
ness does not constitute property and services shall be past 
services actually performed for the corporation, and the value 
of property or services shall be the value the directors deter- 
mine by express resolution to be in all the circumstances of 
the transaction the fair equivalent of the cash value. R.S.O. 
1960, c. 71, s. 31, amended. 


45.—(1) A corporation may provide by special by-law Commission 
for the payment of commissions or allowing discounts to of shares 
persons in consideration of their subscribing or agreeing to 
subscribe, whether absolutely or conditionally, for shares in 
the corporation, or procuring or agreeing to procure sub- 
scriptions, whether absolute or conditional, for such shares, 
but, except in the case of mining, gas or oil corporations or 
corporations at least 75 per cent of whose assets are of a 
wasting character, no such commission or discount shall 
exceed 25 per cent of the amount of the subscription price. 
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(2) Except as provided in subsection 1, no corporation 


commissions shall apply any of its shares or capital, either directly or 
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indirectly, in payment of any commission, discount or allow- 
ance to any person in consideration of his subscribing or 
agreeing to subscribe, whether absolutely or conditionally, 
for shares of the corporation or procuring or agreeing to 
procure subscriptions, whether absolute or conditional, for 
such shares, whether the shares or capital is so applied by 
being added to the purchase money of any property acquired 
by the corporation or to the contract price of any work to 
be executed for the corporation, or is paid out of the nominal 
purchase money or contract price or otherwise. R.S.O. 1960, 
c. 71, s. 32, amended. 


46. The shares of a corporation are personal property. 
R.S.O. 1960, c. 71, s. 38, amended. 


47.—(1) A corporation shall not impose restrictions on 
the transfer of shares except such restrictions as are author- 
ized by the articles. R.S.O. 1960, c. 71, s. 39 (1), amended. 


(2) A corporation that has imposed restrictions on the 
transfer of its shares shall not offer its shares to the public 
unless the restrictions are necessary, 


(2) by or under any Act of Canada or Ontario as a 
condition to the obtaining, holding or renewal of 
authority to engage in any activity necessary to its 
undertaking; or 


(6) for the purpose of achieving or preserving its status 
as a Canadian corporation for the purpose of any 
Act of Canada or Ontario. New. 


(3) Except in the case of shares listed on a stock exchange 
recognized by the Commission, where the articles or by-laws 
so provide the corporation has a lien to the extent of the debt 
on the shares registered in the name of a shareholder who is 
indebted to the corporation. R.S.O. 1960, c. 71, s. 39 (3), 
amended. 


48.—(1) Except in the cases mentioned in this section, a 
corporation shall not be a shareholder of a corporation that 
is its holding corporation, and any allotment or transfer of 
shares of a corporation to its subsidiary corporation is void. 


(2) This section does not apply to a subsidiary holding 
shares as personal representative unless the holding cor- 
poration or a subsidiary thereof is beneficially interested 
under a trust and is not so interested only by way of security 
for the purposes of a transaction entered into by it in the 
ordinary course of a business that includes the lending of 
money. 
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(3) This section does not prevent a subsidiary that on the Exception 
30th day of April, 1954, held shares of its holding corporation 
from continuing to hold such shares, but, subject to subsection 
2, the subsidiary has no right to vote at meetings of share- 
holders of the holding corporation or at meetings of any class 
of shareholders thereof. 


(4) Subject to subsection 2, subsections 1 and 3 apply in Nominees 
relation to a nominee for a corporation that is a subsidiary 
as if the references in subsections 1 and 3 to such a corporation 
included references to a nominee for it. R.S.O. 1960, c. 71, 
s. 94. 


Share Certificates 


49.—(1) Every shareholder is entitled to a share certificate Share 

. ‘ : certificates 
in respect of the shares held by him, signed by the proper 

officers in accordance with the corporation’s by-laws in that 

regard, but the corporation is not bound to issue more than 

one share certificate in respect of a share or shares held 

jointly by several persons, and delivery of a share certificate 


to one of several joint shareholders is sufficient delivery to all. 


(2) A corporation may charge a fee of not more than $1 Fee 
for every share certificate issued, except that, in the case 
of the allotment and issue of shares, no fee shall be charged. 
R.S.O. 1960, c. 71, s. 43 (1, 3). 


50. A share certificate shall be signed manually by at Signing 
least one officer of the corporation or by or on behalf of a certificates 
transfer agent or branch transfer agent of the corporation, 
and the corporation may by by-law provide that any additional 
signatures required on share certificates may be printed, 
engraved, lithographed or otherwise mechanically reproduced 
thereon, and in such event share certificates so signed are as 
valid as if they had been signed manually. R.S.O. 1960, c. 71, 

s. 46. 


51.—(1) Every share certificate shall state upon its face, Coeve aie 
certificates 
(a) the name of the corporation and the words “Incor- 
porated under the law of the Province of Ontario” 


or words of like effect; 


(6) the name of the person to whom the share is issued 
as holder; and 


(c) the number and class of shares represented thereby 
and whether the shares are with par value or without 
par value and, if with par value, the par value 
thereof. R.S.O. 1960, c. 71, s. 45 (1), amended. 
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(2) A share certificate issued for a share of a class of special 
shares shall, 


(a) legibly state on the certificate or have attached 
thereto a legible statement of the preferences, rights, 
conditions, restrictions, prohibitions or limitations 
attaching to that class of shares; or 


(6) legibly state on the certificate that there are prefer- 
ences, rights, conditions, restrictions, prohibitions or 
limitations attaching to that class and that a copy 
of the full text thereof is obtainable on demand and 
without fee from the corporation. 


(3) Where a share certificate contains a statement as 
provided in clause 6 of subsection 2, the corporation shall 
furnish to the shareholder on demand without fee a copy of 
the full text of the preferences, rights, conditions, restrictions, 
prohibitions and limitations attaching to the share. 


(4) Where the articles or by-laws provide that a corpora- 
tion has a lien on shares as authorized by subsection 2 of 
section 47, the right of the corporation to the lien shall be 
noted conspicuously on every share certificate issued by the 
corporation. 


(5) A share certificate for a share the transfer of which is 
restricted in accordance with the articles shall have the 
restriction noted conspicuously on the certificate. New. 


52. Where, as a result of a change in the authorized capital 
of a corporation, a person becomes entitled to a fraction of a 
share, he is not entitled to be registered on the records of the 
corporation in respect thereof or to receive a share certificate 
therefor, but he is entitled to receive a bearer fractional 
certificate in respect of such fraction, and, on presentation at 
the head office of the corporation or at a place designated 
by the corporation of bearer fractional certificates for frac- 
tions that together represent a whole share, a share certificate 
for a whole share shall be issued in exchange therefor, and 
sections 63 to 97 apply thereto. R.S.O. 1960, c. 71, s. 37 (1, 2), 
amended. : 


BORROWING 


53.—(1) When authorized by special by-law, the directors 
may, 


(a) borrow money on the credit of the corporation; or 


(b) issue, sell or pledge debt obligations of the cor- 
poration; or 
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(c) charge, mortgage, hypothecate or pledge all or any 
currently owned or subsequently acquired real or 
personal, movable or immovable property of the 
corporation, including book debts, rights, powers, 
franchises and undertaking, to secure any debt 
obligations or any money borrowed, or other debt 
or liability of the corporation. R.S.O. 1960, c. 71, 
s. 58 (1), amended. 


(2) Any by-law referred to in subsection 1 may, gle pe 
(a) limit the amount to be borrowed as determined 
by the by-law; and 


(b) provide for the delegation by the directors of the 
powers conferred on them under the by-law to such 
directors or officers of the corporation and to such 
extent and manner as is set out in the by-law. New. 


54. Nothing in this Act prohibits the issue of debt obliga- #earer 
tions in bearer form. New. obligations 


55. A condition contained in a debt obligation or in an JU O°Seby 
instrument for securing a debt obligation is not invalid by obligation 
reason only that the debt obligation is thereby made irre- 
deemable or redeemable only on the happening of a con- 
tingency, however remote, or on the expiration of a period, 
however long. R.S.O. 1960, c. 71, s. 59, amended. 


56.—(1) Where a corporation makes a charge, mortgage }iiine 


or other instrument of hypothecation or pledge to secure its obligations 
debt obligations, the corporation shall, forthwith after the 

making thereof, file a duplicate original or certified copy of the 
instrument in the office of the Minister, but such filing may be 

made by any interested person. R.S.O. 1960, c. 71, s. 60 (1), 
amended. 


(2) Where the filing is by an interested person under Recovery 
subsection 1, that person is entitled to recover from the 
corporation the amount of any prescribed fee paid by him 
on such filing. New. 


(3) Subsection 1 does not apply to a charge or mortgage Exception 
filed with the Minister under The Corporation Securities 8.8.0. 1980, 
Registration Act, or any other Act. R.S.O. 1960, c. 71, s. 60 (2). 


Indenture Trustees 
57. In this section and in sections 58 to 62, 


(a) “trust indenture’ means any deed, indenture or Interpre- 
document howsoever designated, including any sup- 
plement or amendment thereto, by the terms of 
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which a body corporate issues or guarantees debt 
obligations and in which a trustee is named as trustee 
for the holders of the debt obligations issued or 
guaranteed thereunder; 


‘trustee’? means any person named as trustee under 
the terms of a trust indenture, whether or not the 
person is a trust company authorized to carry on 
business in Ontario. New. 


Contents 58. Trust indentures shall be deemed to contain the 


of trust 


indentures following provisions: 
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In the exercise of the rights, duties and obligations 
prescribed or conferred by the terms of the trust 
indenture, the trustee shall exercise that degree of 
care, diligence and skill that a reasonably prudent 
trustee would exercise in comparable circumstances. 


. A person shall not be appointed a trustee under a 


trust indenture if a conflict of interest exists in the 
trustee’s role as a fiduciary thereunder, and a trustee 
under a trust indenture shall resign from office in 
the event that a conflict of interest subsequently 
arises. 


. In the exercise of his rights, duties and obligations 


the trustee may, if he is acting in good faith, con- 
clusively rely, as to the truth of the statements and 
the accuracy of the opinions expressed therein, upon 
statutory declarations, opinions, reports or certi- 
ficates complying with the requirements of the trust 
indenture and if, 


(a) where the statutory declarations, opinions, 
reports or certificates are furnished under 
subsection 1 of section 59, they comply with 
subsections 2 and 3 thereof; and 


(b) where the statutory declarations, opinions, 
reports or certificates are furnished under the 
trust indenture relating to any matter other 
than one referred to in subsection 1 of sec- 
tion 59, they comply with subsection 3 of 
section 59; and 


(c) in either case, the trustee examines the 
evidence furnished to him under section 59 in 
order to determine whether such evidence 
indicates compliance with the applicable re- 
quirements of the trust indenture. 
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4. The trustee shall be required to give to the holders 
of debt obligations issued under the trust indenture, 
within thirty days after the occurrence thereof, 
notice of every event of default known to the trustee 
arising under the trust indenture and continuing at 
the time the notice is given, unless the trustee in 
good faith determines that the withholding of such 
notice is in the best interests of the holders of the 
debt obligations and so advises the corporation in 
writing. New. 


59.—(1) The issuer or guarantor of debt obligations issued Evidence 
under the trust indenture shall furnish to the trustee evidence compliance 
of compliance with every covenant or condition specified in 
the trust indenture relating to, 


(a) the certification and delivery of debt obligations 
under the trust indenture; 


(b) the release or release and substitution of property 
subject to any mortgage, charge, lien or other 
encumbrance created by the trust indenture; 


(c) the satisfaction and discharge of the trust indenture; 


(d) the issuing of additional debt obligations thereunder; 
and 


(e) any other action or step required or permitted to be 
taken by the issuer, guarantor or trustee under the 
trust indenture or as a result of any obligation im- 
posed by the trust indenture. 


(2) Evidence of compliance referred to in subsection 1 shall !¢em 
consist of, 


(a) statutory declarations made by officers of the issuer 
or guarantor authorized by the trust indenture 
stating that the covenant or condition has been com- 
plied with in accordance with the terms of the trust 
indenture; 


(b) an opinion of a solicitor that the covenant or con- 
dition has been complied with in accordance with the 
terms of the trust indenture; and 


(c) in the case of a covenant or condition compliance 
with which is subject to the review or examination by 
auditors or accountants, an opinion or report of the 
auditor of the issuer or guarantor or any accountant 
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licensed under The Public Accountancy Act, in each 
case approved by the trustee, as to the accuracy or 
reliability of the statements required to be reviewed 
or examined and whether or not the statements have 
been made in accordance with the terms of the trust 
indenture. 


(3) A statutory declaration, opinion or report required 
under subsection 2 shall include, 


(a) a statement by the person making or giving such 
statutory declaration, opinion or report that he has 
read and is familiar with the covenant or condition; 


a brief statement of the nature and scope of the 
examination or investigation upon which the state- 
ments or opinions contained in the statutory declara- 
tion, Opinion or report are based; 


(0) 


a statement that, in the belief of the person making 
or giving the statutory declaration, opinion or report, 
he has made such examination or investigation as is 
necessary to enable him to express an opinion 
whether the covenant or condition has been complied 
with; and 


(c) 


a statement whether in the opinion of such person 
the covenant or condition has been complied with. 


(d) 


(4) The issuer or guarantor of debt obligations under the 
trust indenture shall furnish the trustee annually, and at any 
other time if the trustee so requires, a certificate that the 
issuer or guarantor has complied with all covenants or con- 
ditions contained in the trust indenture that would, with the 
elapse of time or otherwise, constitute an event of default 
thereunder. 


(5) Nothing in this section prevents the inclusion in a trust 
indenture of provisions requiring evidence of compliance with 
covenants or conditions in addition to those specified in this 
section. New. 


60. Except as provided in paragraphs 1 and 3 of section 58, 
a trust indenture to which section 58 applies shall not contain 
any provision relieving the trustee from liability arising there- 
under. New. 


61. A trustee under a trust indenture to which section 58 
applies and any related person to such trustee shall not be 
appointed a receiver or receiver and manager or liquidator 
of the assets or undertaking of the issuer or guarantor of the 
debt obligations under the trust indenture. New. 
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62. Sections 58, 59 and 60 do not apply to, Where 


sections 


(a) any trust indenture entered into before the coming apniy 
into force of those sections; and 


(b) any deed, indenture or document, supplemental to 
a trust indenture entered into before the coming into 
force of those sections, pursuant to which sup- 
plemental deed, indenture or document, additional 
secured debt obligations are issued or guaranteed, 
if such additional secured debt obligations rank on 
a parity with debt obligations theretofore issued 
under such trust indenture. New. 


INVESTMENT SECURITIES 
General 


63.—(1) In this section and in sections 64 to 97, peed amas 
(a) “adverse claim” includes a claim that a transfer 
is or would be unauthorized or wrongful or that a 
particular adverse person is the owner of or has an 
interest in the security; 


(b) “‘appropriate person’’, when used to refer to a person 
endorsing a security, means, 


(i) the person specified by the security or by 
special endorsement to be entitled to the 
security, 


(ii) where the person so specified is described as 
a trustee or other fiduciary but is no longer 
serving in that capacity and notwithstanding 
that a successor has been appointed or quali- 


fied, 


a. where only one person is so described, 
that person or his successor, or 


b. where more than one person is so de- 
scribed, the remaining persons, 


(iii) where the person so specified is an individual 
and is without capacity to act by virtue of 
death, incompetence, infancy or otherwise, — 
his executor, administrator, committee, guard- 
ian or like fiduciary, 


(iv) where the security or endorsement specified 
more than one person as joint tenants or with 
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right of survivorship and by reason of death 
all cannot sign, the survivor or survivors, 


(v) a person having the power to sign under the 
applicable law or controlling instrument, or 


(vi) to the extent any of the foregoing persons may 
act through an agent, his authorized agent; 


‘‘bearer form’? when applied to a security means a 
security that runs to bearer according to its terms 
and not by reason of any endorsement; 


‘‘broker’’ means a person engaged for all or part of 
his time in the business of buying and selling securi- 
ties, who holds registration as a broker or in a 
similar capacity under The Securities Act, 1966, or 
who is recognized for the purpose of sections 64 to 
97 by the Commission as a broker, and who in the 
transaction concerned acts for or buys a security 
from or sells a security to a customer; 


‘clearing corporation’? means a body corporate 
recognized as a clearing corporation by the Com- 
mission; 


“custodian’” means a bank to which the Bank Act 
(Canada) applies, a trust company registered under 
The Loan and Trust Corporations Act or such other 
body corporate as may be recognized by the Com- 
mission as a custodian and which is acting as 
custodian for a clearing corporation; 


“proper form’’ means regular on its face with regard 
to all formal matters; 


“registered form’’ when applied to a security means 
a security that is not in bearer form and that speci- 
fies a person entitled to the security or the rights it 
evidences; 


‘security’? means a security as defined in section 1 
and includes a warrant. 


(2) Sections 64 to 97 do not apply to a promissory note 
or bill of exchange to which the Bills of Exchange Act (Canada) 


applies. 


New. 


64. A lien upon a security in favour of an issuer thereof 
is valid against a purchaser only if the right of the issuer to 
such lien is noted conspicuously on the security. New. 
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65.—(1) In this section, ‘“‘overissue’’ means the issue of Overissue 
securities in excess of the amount which the issuer has cor- 
porate power to issue. 


(2) The provisions of this Act that validate a security or Idem 
compel its issue or reissue do not apply to the extent that 
validation, issue or reissue would result in overissue, but, 


(a) if an identical security that does not constitute an 
Overissue is reasonably available for purchase, the 
person entitled to issue or validation may compel the 
issuer to purchase and deliver such a security to him 
against surrender of the security, if any, that he 
holds; or 


(>) if a security is not so available for purchase, the 
person entitled to issue or validation may recover 
from the issuer the price he or the last purchaser for 
value paid for it with interest from the date of his 
demand. New. 


66. In any action on a security, Evidence 


(a) unless specifically denied in the pleadings, each 
signature on the security or in a necessary endorse- 
ment is admitted; 


(b) where the effectiveness of a signature is put in issue, 
the burden of establishing its effectiveness is on the 
party claiming under the signature, but the signature 
is prima facie proof that it is genuine and authorized; 


(c) where signatures are admitted or established, pro- 
duction of the instrument entitled a holder to recover 
on it unless the defendant establishes a defence or a 
defect going to the validity of the security; and 


(d) after it is shown that a defence or defect exists the 
plaintiff has the burden of establishing that he or 
some person under whom he claims is a person against 
whom the defence or defect is ineffective. New. 


67.—(1) The validity of a security and the rights ages eee 
duties with respect to registration of transfer of an issuer that 
is a corporation or a body corporate under the laws of Ontario 
are governed by this Act and the laws of Ontario. 


(2) The validity of a security and the rights and duties Idem 
with respect to registration of transfer of an issuer that is a 
body corporate other than a corporation or a body corporate 
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under the laws of Ontario, are governed by the law, including 
the conflict of law rules, of the jurisdiction in which the body 
corporate was incorporated. New. 


68.—(1) Unless otherwise agreed and subject to any appli- 
cable law or regulation respecting short sales, a person 
obligated to deliver securities may deliver any security of the 
specified issue in bearer form or registered in the name of the 
transferee or endorsed to him in blank or to bearer. 


(2) Where the buyer fails to pay the price as it comes due 
under a contract of sale, the seller may recover the price, 


(a) of any security accepted by the buyer; and 


(b) if a security is not accepted by the buyer and its 
resale would be unduly burdensome or there is no 
readily available market.. New. 


Rights and Laabilities of Issuer, 
Registrar and Transfer Agent 


69.—(1) The obligations and defences of an issuer apply 
to a body corporate that, 


(a) places or authorizes the placing of its name on a 
security, otherwise than as an authenticating trustee, 
registrar or transfer agent, to evidence that it repre- 
sents a share, participation or other interest in its 
property or in an enterprise or to evidence its duty to 
perform an obligation evidenced by the security; 


(b) directly or indirectly creates fractional interests in 
its rights or property which fractional interests are 
evidenced by securities; or 


(c) becomes responsible for or in place of any other 
person described as an issuer in this section. 


(2) The obligations and defences of an issuer apply to a 
guarantor of a security to the extent of his guaranty whether 
or not his obligation is noted on the security. 


(3) The person on whose behalf transfer books are main- 
tained is an issuer for the purposes of the registration of a 
transfer under sections 92 to 95. New. 


7O.—(1) A purchaser for value shall be deemed to have 


notice of the terms of a security including those stated 
on the security and those made part of the security by 
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reference to another instrument, indenture or document 
or to a statute, ordinance, rule, regulation, order or other 
written law to the extent that the terms so referred to do 
not conflict with the stated terms, except that he shall be 
deemed not to have such notice of a defect going to the 
validity of the security even though the security expressly 
states that a person accepting it admits such notice. 


(2) Except as otherwise provided in the case of certain Defence 
unauthorized signatures on issue, lack of genuineness of a 
security is a complete defence even against a purchaser for 
value and without notice. 

(3) All other defences of the issuer including non-delivery aes 
and conditional delivery of the security are ineffective against 
a purchaser for value who has taken without notice of the 


particular defence. 


Idem 


(4) Nothing in this section shall be construed to affect the 
right of a party to a ‘‘when, as and if issued” or a “‘when 
distributed’ contract to cancel the contract in the event of a 
material change in the character of the security that is the 
subject of the contract or in the plan or arrangement under 
which such security is to be issued or distributed. New. 


Pi (1) iter an act op eventathat creates a right. to Weve ot 
immediate performance of the principal obligation evidenced 
by the security or that sets a date on or after which the security 
is to be presented or surrendered for redemption or exchange, 
a purchaser is charged with notice of any defect in its issue 
or any defence of the issuer, 


(a) if the act or event is one requiring the payment of 
money or the delivery of securities or both on 
presentation or surrender of the security and such 
funds or securities are available on the date set for 
payment or exchange and he takes the security more 
than one year after that date; and 


(b) if the act or event is not one to which clause a 
applies and he takes the security more than two years 
after the date set for surrender or presentation or the 
date on which such performance became due. 


(2) Subsection 1 does not apply to a call for redemption ae 
that has been revoked. New. Speer ey 


; ‘ : Restriction 
72. Unless noted conspicuously on the security a PestliCe an tranater 


tion on transfer imposed by the issuer even though otherwise 
lawful is ineffective except against a person with actual 
knowledge of it. New. 
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73. An unauthorized signature placed on a security prior 
to or in the course of issue is ineffective except that the 
signature is effective in favour of a purchaser for value and 
without notice of the lack of authority if the signing has been 
done by, 


(a) an authenticating trustee, registrar, transfer agent 
or other person entrusted by the issuer with the 
signing of the security or of similar securities or 
their immediate preparation for signing; or 


(b) an employee of the issuer, 
entrusted with responsible handling of the security. New. 


74.—(1) Where a security contains the signatures neces- 
sary to its issue or transfer but is incomplete in any other 
respect, 


(a) any person may complete it by filling in the blanks 
as authorized; and 


(b) even though the blanks are incorrectly filled in, the 
security as completed is enforceable by a purchaser 
who took it for value and without notice of such 
incorrectness. 


(2) A complete security that has been improperly altered, 
even though fraudulently, remains enforceable but only accord- 
ing to its original terms. New. 


75.—(1) Subject to sections 106 and 112, the issuer or the 
indenture trustee may treat the registered holder as the person 
entitled to receive notice of and to vote at meetings of the 
security holders and to receive any payment in respect of the 
security and otherwise to exercise all the rights and powers 
of an owner. R.S.O. 1960, c. 71, s. 47 (2), amended. 


(2) Nothing in sections 64 to 97 shall be construed to affect 
the liability of the registered owner of a security for calls, 
assessments or similar liabilities. New. 


%76.—(1) A body corporate placing its signature upon a 
security as authenticating trustee, registrar or transfer agent 
warrants to a purchaser for value without notice of the 
particular defect that, 


(a) the security is genuine and in proper form; 


(b) its own participation in the issue of the security is 
within its capacity and within the scope of the 
authorization received by it from the issuer; and 
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(c) it has reasonable grounds to believe that the security 
is in the form and within the amount the issuer is 
authorized to issue. 


(2) Unless otherwise agreed, a person by so placing his'¢e™ 
signature does not assume responsibility for the validity of 
the security in other respects. New. 


Rights and Liabilities of Purchaser and Seller 


%7.—(1) Upon delivery of a security, the purchaser acquires Rights 
the rights in the security that his transferor had or had actual apni Rd 
authority to convey except that a purchaser who has himself 
been a party to any fraud or illegality affecting the security 
or who as a prior holder had notice of an adverse claim cannot 
improve his position by taking from a later purchaser for 
value in good faith who was without notice of any adverse 


claim. 


(2) A purchaser for value in good faith and without notice LEE ie 
of any adverse claim in addition to acquiring the rights of a 


purchaser also acquires the security free of any adverse claim. 


(3) A purchaser of a limited interest acquires rights only to pimites 
the extent of the interest purchased. New. 


78.—(1) A purchaser, including a broker for the seller or Np'rg.°" 


buyer, of a security is charged with notice of adverse claims if, claims 


(a) the security whether in bearer or registered form has 
been endorsed ‘“‘for collection’? or “‘for surrender’ 
or for some other purpose not involving transfer; or 


(b) the security is in bearer form and has on it an un- 
ambiguous statement that it is the property of a 
person other than the transferor, but the mere writing 
of a name on a security shall not be deemed such a 
statement. 


Idem 


(2) The fact that the purchaser, including a broker for the 
seller or the buyer, has notice that the security is held for a 
third person or is registered in the name of or endorsed by a 
fiduciary does not create a duty of inquiry into the right- 
fulness of the transfer or constitute notice of adverse claims, 
but if the purchaser has knowledge that the proceeds are 
being used or that the transaction is for the individual benefit 
of the fiduciary or otherwise in breach of duty, the purchaser 
is charged with notice of adverse claims. 
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(3) An Act or event that creates a right to immediate per- 
formance of the principal obligation evidenced by the security 
or that sets a date on or after which the security is to be 
presented or surrendered for redemption or exchange does not 
of itself constitute any notice of adverse claims except in the 
case of a purchase, 


(a) after one year from any date set for such present- 
ment or surrender for redemption or exchange; or 


(>) after six months from any date set for payment of 
money against presentation or surrender of the 
security if funds are available for payment on that 
date. New. 


79.— (1) A person who presents a security for registration 
of transfer or for payment or exchange warrants to the 
issuer that he is entitled to the registration, payment or 
exchange, but a purchaser for value without notice of adverse 
claims who receives a new, reissued or reregistered security 
on registration of transfer warrants only that he has no 
knowledge of any unauthorized signature in a necessary 
endorsement. 


(2) A person by transferring a security to a purchaser for 
value warrants only that, 


(a) his transfer is effective and rightful; 


(b) the security is genuine and has not been materially 
altered; and 


(c) he knows no fact that might impair the validity of the 
security. 


(3) Where a security is delivered by an intermediary known 
by the transferee to be entrusted with delivery of the security 
on behalf of another or with collection of a draft or other 
claim against such delivery, the intermediary by such delivery 
warrants only his own good faith and authority even though 
he has purchased or made advances against the claim to be 
collected against the delivery, but a broker is not an inter- 
mediary within the meaning of this subsection. 


(4) A pledgee or other holder for security who redelivers 
the security received, or after payment and on order of the 
debtor delivers that security to a third person, makes only 
the warranties of an intermediary under subsection 3. 
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(5) A broker gives to his customer and to the issuer Rad Yaar 
a purchaser the warranties provided in this section and has 
the rights and privileges of a purchaser under this section and 
the warranties of and in favour of the broker acting as an agent 
are in addition to applicable warranties given by and in 
favour of his customer. New. 


80. Where a security in registered form has been delivered Absence of 
to a purchaser without a necessary endorsement, he may 
become a purchaser for value in good faith and without notice 
of any adverse claim only as of the time the endorsement is 
supplied, but against the transferor the transfer is complete 
upon delivery and the purchaser has a specifically enforceable 
right to have any necessary endorsement supplied. New. 


$1.—(1) An endorsement of a security in registered form unless 
is made when an appropriate person signs on it or on a separate 
document an assignment or transfer of the security or a 
power to assign or transfer it or when the signature of such 
person is written without more upon the back of the security. 


(2) An endorsement of a security may be, ever 


(a) in blank, including to bearer; or 


(b) a special endorsement, specifying the person to 
whom the security is to be transferred or who has the 
power to transfer it, 


and a holder may convert an endorsement in blank into a 
special endorsement. 


(3) Unless otherwise agreed, the endorser by his endorse- Obligations 
: : = : of endorser 

ment assumes no obligation that the security will be honoured 

by the issuer. 


(4) An endorsement purporting to be only of part of ek Sealant 
security representing units intended by the issuer to be 
separately transferable is effective to the extent of the endorse- 
ment. 

(5) Whether the person signing is appropriate shall be pe tte aah 
determined as of the date of signing and an endorsement by 
such person does not become unauthorized for the purposes 
of this Act by virtue of any subsequent change of circum- 
stances. 


(6) Failure of a fiduciary to comply with a eontrolling 1 Poe ous 


instrument or with the law applicable to the fiduciary relation- >Y Sduciary 
ship, including any law requiring the fiduciary to obtain 

court approval of the transfer, does not render his endorsement 
unauthorized for the purposes of this Act. New. 
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$2. An endorsement of a security whether special or in 
blank does not constitute a transfer until delivery of the 
security on which it appears, or if the endorsement is on a 
separate document until the delivery of both the document 
and the security. New. 


83. Unless the owner has ratified an unauthorized endorse- 
ment or is otherwise precluded from asserting its ineffective- 
ness, 


(a) he may assert its ineffectiveness against the issuer 
or any purchaser other than a purchaser for value 
and without notice of adverse claims who has in good 
faith received a new, reissued or reregistered security 
on registration of transfer; and 


(b) an issuer who registers the transfer of a security 
upon the unauthorized endorsement is subject to 
liability for improper registration. New. 





84.—(1) Any person guaranteeing a signature of an en- 
dorser of a security warrants that at the time of signing, 


(a) the signature was genuine; 
(6) the signer was an appropriate person to endorse; and 
(c) the signer had legal capacity to sign, 


but the guarantor does not otherwise warrant the rightfulness 
of the particular transfer. 


(2) Any person may guarantee an endorsement of a security 
and by so doing warrants not only the signature but also the 
rightfulness of the particular transfer in all respects. 


(3) No issuer may require a guarantee of endorsement as 
a condition to registration of transfer. 


(4) The warranties referred to in subsections 1 and 2 are 
made to any person taking or dealing with the security in 
reliance on the guarantee and the guarantor is liable to such 
person for any loss resulting from breach of the warranties. 


New. 


85. 





(1) Delivery to a purchaser occurs when, 


(a) he or a person designated by him acquires possession 
of a security; 
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(b) his broker acquires possession of a security specially 
endorsed or issued in the name of the purchaser; 


(c) his broker sends him confirmation of the purchase 
and also by book entry or otherwise identifies a 
specific security in the broker’s possession as belong- 
ing to the purchaser; 


(d) with respect to an identified security to be delivered 
while still in the possession of a third person when 
that person acknowledges that he holds for the 
purchaser; or 


(e) appropriate entries on the books of a clearing cor- 
poration are made under section 91. 


(2) The purchaser is the owner of a security held for him '¢em 
by his broker, but is not the holder except as specified in 
clauses b, c and e of subsection 1, but where a security is part 
of a fungible bulk the purchaser is the owner of a proportionate 
property interest in the fungible bulk. 


(3) Notice of an adverse claim received by the broker or Notice of 
by the purchaser after the broker takes delivery as a holder eee 
for value is not effective either as to the broker or as to the delivery 
purchaser, but as between the broker and the purchaser, the 
purchaser may demand delivery of an equivalent security as 
to which no notice of an adverse claim has been received. 


New. 


86.—(1) Unless otherwise agreed where a sale of a security Duty ef 
is made on a stock exchange recognized for the purposes of deliver 
sections 64 to 97 by the Commission or otherwise through 


brokers, 


(a) the selling customer fulfills his duty to deliver when 
he places such a security in the possession of the 
selling broker or of a person designated by the 
broker or, if requested, causes an acknowledgment 
to be made to the selling broker that it is held for 
him; and 


(b) the selling broker including a correspondent broker 
acting for a selling customer fulfills his duty to deliver 
by placing the security or a like security in the 
possession of the buying broker or a person desig- 
nated by him or by effecting clearance of the sale in 
accordance with the rules of the recognized stock 
exchange on which the transaction took place. 
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(2) Except as otherwise provided in this section and unless 
otherwise agreed, a transferor’s duty to deliver a security 
under a contract of purchase is not fulfilled until he places the 
security in form to be negotiated by the purchaser in the 
possession of the purchaser or of a person designated by him 
or at the purchaser’s request causes an acknowledgment to 
be made to the purchaser that it is held for him. 


(3) Subsection 2 applies to a sale to a broker purchasing 
on his own account unless the sale is made on a recognized 
stock exchange. New. 


87.—(1) Any person against whom the transfer of a 
security is wrongful for any reason, including his incapacity, 
may against anyone else except a purchaser for value in good 
faith and without notice of any adverse claim reclaim posses- 
sion of the security or obtain possession of any new security 
evidencing all or part of the same rights or have damages. 


(2) If the transfer is wrongful because of an unauthorized 
endorsement the owner may also reclaim or obtain possession 
of the security even from a purchaser for value in good faith 
and without notice of any adverse claim if the ineffectiveness 
of the purported endorsement can be asserted against him 
under the provisions of this Act relating to unauthorized 
endorsements. 


(3) The right to obtain or reclaim possession of a security 
may be specially enforced by specific performance or its trans- 
fer enjoined. New. 


88.—(1) Unless otherwise agreed, the transferor shall on 
due demand supply his purchaser with any proof of his author- 
ity to transfer or with any other requisite that may be neces- 
sary to obtain registration of the transfer of the security, but 
if the transfer is not for value a transferor need not do so 
unless the purchaser furnishes the necessary expenses. 


(2) Failure to comply with a demand made under subsec- 
tion 1 within a reasonable time gives the purchaser the right 
to reject or rescind the transfer. New. 


89. An agent or bailee who in good faith, including obser- 
vance of reasonable commercial standards if he is in the business 
of buying, selling or otherwise dealing with securities, has 
received securities and sold, pledged or delivered them 
according to the instructions of his principal is not liable for 
conversion or for participation in breach of fiduciary duty 
although the nrincipal has no right to dispose of them. New. 
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90. A contract for the sale of securities is not enforceable 
by way of action or defence unless, 


(a) 


(0) 


(c) 


(d) 


there is some writing signed by the party against 
whom enforcement is sought or by his authorized 
agent or broker sufficient to indicate that a contract 
has been made for sale of a stated quantity of de- 
scribed securities at a defined or stated price; 


delivery of the security has been accepted or pay- 
ment has been made, but the contract is enforceable 
under this provision only to the extent of such 
delivery or payment; 


within a reasonable time a writing in confirmation of 
the sale or purchase and sufficient against the sender 
under clause a has been received by the party 
against whom enforcement is sought and he has 
failed to send written objection to its contents 
within a reasonable time after its receipt; or 


the party against whom enforcement is sought admits 
in his pleading, testimony or otherwise in court that 
a contract was made for sale of a stated quantity of 
described securities at a defined or stated price. 


91.—(1) If a security, 


(a) 


(0) 


(c) 


is in the custody of a clearing corporation or of a 
custodian or nominee of either, subject to the in- 
structions of the clearing corporation; 


is in bearer form or endorsed in blank by an appro- 
priate person or registered in the name of the clearing 
corporation or custodian or a nominee of either; and 


is shown on the account of a transferor or pledgor on 
the books of the clearing corporation, 


then, in addition to other methods, a transfer or pledge of the 
security or any interest therein may be effected by the making 
of appropriate entries on the books of the clearing corporation, 
reducing the account of the transferor or pledgor and increas- 
ing the account of the transferee or pledgee by the amount of 
the obligation or the number of shares or rights transferred 
or pledged. 


(2) Under this section entries may be in respect of like 
securities or interests therein as part of a fungible bulk and bulk 
may refer merely to a quantity of a particular security with- 
out reference to the name of the registered owner, certificate 
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or bond number or the like and, in appropriate cases, may be 
on a net basis taking into account other transfers or pledges 
of the same security. 


(3) A transfer or pledge under this section has the effect 
of a delivery of a security in bearer form or duly endorsed in 
blank representing the amount of the obligation or the number 
of shares or rights transferred or pledged. 


(4) If a pledge or the creation of a security interest is 
intended, the making of entries has the effect of a taking of 
delivery by the pledgee or a secured party. 


(5) A transferee or pledgee under this section is a holder. 


(6) A transfer or pledge under this section does not con- 
stitute a registration of transfer under sections 92 to 96. 


(7) That entries made on the books of the clearing corpora- 
tion as provided in subsection 1 are not appropriate does not 
affect the validity or effect of the entries nor the liabilities or 
obligations of the clearing corporation to any person adversely 
affected thereby. New. 


Registration 


92.—(1) Where a security in registered form is presented 
to the issuer with a request to register a transfer, the issuer is 
under a duty to register the transfer as requested if, 


(a) the security is endorsed by the appropriate person 
or persons; 


(0) reasonable assurance is given that those endorse- 
ments are genuine and effective: | 


(c) the issuer has no notice of an adverse claim; 


(d) any applicable law relating to the collection of taxes 
has been complied with; and 


(e) the transfer is not contrary to applicable restrictions 
or is not of a share in respect of which the corporation 
is entitled to a lien and exercises its right to refuse 
registration. 


(2) Where an issuer is under a duty to register a transfer 
of a security the issuer is also liable to the person presenting 
it for registration or his principal for loss resulting from any 
unreasonable delay in registration or from failure or refusal 
to register the transfer. New. 
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93.—(1) For the purpose of obtaining reasonable assurance 
that each necessary endorsement required by section 81 is by issuer 
genuine and effective, the issuer may require a guarantee of 
the signature of the person endorsing or, where such guarantee 
is lacking, 


(a) 


(0) 


(c) 


(d) 


where the endorsement is by an agent, appropriate 
assurance of authority to sign; 


where the endorsement is by fiduciary, or a successor 
on whom title or control vests on the death of the 
holder, appropriate evidence of appointment or 
incumbency ; 


where there is more than one fiduciary or successor, 
reasonable assurance that all who are required to 
sign have done so; and 


where the endorsement is by a person not covered 
by a person mentioned in this section, assurance 
appropriate to the case equivalent as nearly as may 
be to those required by this section. 


(2) A “‘guarantee of the signature’”’ in subsection 1 means 
a guarantee signed by or on behalf of a person reasonably 
believed by the issuer to be responsible, and the issuer may 
adopt standards with respect to responsibility if such standards 
are not manifestly unreasonable. New. 


(3) For the purposes of subsection 1, ‘‘appropriate evidence 
of appointment or incumbency”’ means, 
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(a) 


(0) 


if the fiduciary or successor claims by virtue of a 
grant of probate or letters of administration or other 
instrument issued or purporting to be issued by a 
court or other judicial authority in any jurisdiction, 
production of the same or an authenticated copy 
thereof or extract therefrom or a certificate of such 
grant under the seal of such court or other authority 
without any proof of the authenticity of such seal or 
other proof whatever and deposit of a copy thereof; 


if the fiduciary or successor claims by virtue of the 
laws of any jurisdiction in which any transmission 
or vesting of title or control takes place without a 
grant of probate or letters of administration or other 
court or judicial action, production and deposit of 
proof thereof in accordance with the laws of such 
jurisdiction and reasonable evidence of such laws; or 
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(c) if the net value of the estate of the deceased holder 
is less than $1,500 or if the market value of the shares 
or securities is less than $300, proof thereof to the 
reasonable satisfaction of the issuer, 


together with, in any such event, production and deposit by 
the fiduciary or successor of a sworn statement showing the 
nature of the transmission or vesting of title or control, as 
the case may be. R.S.O. 1960, c. 71, s. 52, amended. 


(4) The issuer is not charged with notice of the contents 
of any document obtained for the purposes of subsection 3 
except to the extent that the contents relate directly to the 
appointment or incumbency. New. 


94.—(1) In this section ‘claimant’ means the person 
presenting a security for registration. 


(2) An issuer to whom a security is presented for registra- 
tion has notice of an adverse claim if, 


(a) the issuer receives notice of the adverse claim 
evidenced by an order or judgment of a court of 
competent jurisdiction and the notice is received at 
a time and in a manner that affords the issuer a 
reasonable opportunity to act on it before the issu- 
ance of a new, reissued or reregistered security and 
the notification identifies the registered owner, the 
claimant and the issue of which the security is a 
part, and provides an address for communications 
directed to the claimant; or 


(5) the issuer is given written notice by the registered 
owner that the security is lost, destroyed or stolen. 


(3) An issuer shall not be deemed to have notice of an 
adverse claim otherwise than as provided in subsection 2. 


(4) The issuer may register a transfer notwithstanding that 
it has notice of an adverse claim after thirty days after send- 
ing notice to both the registered owner and the claimant by 
registered mail to the address furnished by them for the 
purpose, 


(a) in compliance with the order or judgment of a court 
of competent jurisdiction; or 


(0) after obtaining an indemnity bond sufficient in the 
issuer’s Opinion to protect the issuer and any transfer 
agent, registrar or other agent of the issuer, from any 
loss that it or they may suffer by complying with the 
request for transfer. New. 
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95.—(1) The issuer is not liable to the owner or any other Liability 
person suffering loss as a result of the registration of a transfer 


of a security if, 


(a) there were on or with the security the necessary 
endorsements; and 


(b) the issuer had no notice of adverse claims. 
(2) Where an issuer has registered a transfer of a security ene 


to a person not entitled to it the issuer on demand must 
deliver a like security to the true owner unless, 


(2) the registration was pursuant to subsection 1; 


(b) the owner is precluded from asserting any claim for 
registering the transfer under subsection 1 of section 
96; or 


(c) such delivery would result in overissue, in which 


case the issuer’s liability is governed by section 65. 
New. 


TIOStwe Cue., 


96.—(1) Where a security has been lost, apparently de- securities 
stroyed or wrongfully taken and the owner fails to notify the 
issuer of that fact in writing before the issuer registers a 
transfer of the security, the owner is precluded from asserting 
against the issuer any claim for registering the transfer under 
section 95 or any claim to a new security under this section. 

(2) Where the owner of a security claims that the security (gp 308 
has been lost, destroyed or wrongfully taken, the issuer shall Securities 
issue a new security in place of the original security if the 
owner, 


(a) so requests before the issuer has notice that the 
security has been acquired by a purchaser for value 
without notice of an adverse claim; 


(b) files with the issuer an indemnity bond sufficient in 
the issuer’s opinion to protect the issuer and any 
transfer agent, registrar or other agent of the issuer 
from any loss that it or they may suffer by complying 
with the request to issue a new security; 


(c) satisfies any other reasonable requirements imposed 
by the issuer. 


(3) If, after the issue of the new security, a purchaser for Seta a9 


value without notice of an adverse claim of the original security Purchaser 
presents it for registration of transfer, the issuer shall register 

the transfer unless registration would result in overissue in 

which event the issuer’s liability is governed by section 65. 


61 


Rights of 
issuer 


Duty of 
agents for 
issuer 


Notice to 
agents for 
issuer 


Dealings 
by corpora- 
tion with 
personal 
represen- 
tatives 


Corporation 


nota 
shareholder 
of own 
shares 


Represen- 
tative 
actions on 
behalf of 
corporation 


Leave 


56 


(4) In addition to any rights on the indemnity bond, the 
issuer may recover the new security from the person to whom 
it was issued or any person taking under him except a pur- 
chaser for value without notice of an adverse claim. New. 


97.—(1) A person who acts as authenticating trustee, 
transfer agent, registrar or other agent for an issuer in the 
registration of transfers of its securities or in the issue of new 
securities or in the cancellation of surrendered securities is 
under a duty to exercise good faith and due diligence in 
performing his functions. 


(2) Notice to an authenticating trustee, transfer agent, 
registrar or other such agent is notice to the issuer with respect 
to the functions performed by the agent. New. 


SHAREHOLDERS 
Rights 


98.—(1) Where a person is shown on the records of a cor- 
poration as holding a share as a personal representative, the 
receipt by such person is a valid and binding discharge to the 
corporation for any payment made in respect of the share 
whether notice of any trust has been given to the corporation 
or not, and the corporation is not bound to see to the appli- 
cation of the money paid to him. R.S.O. 1960, c. 71, s. 47 
(2, 3), amended. 


(2) Where shares are purchased by a corporation under 
subsection 1 of section 39 or subsection 2 of section 100 or 
accepted by a corporation under subsection 3 of section 38 or 
section 43 and are not thereby cancelled, no person is entitled 
to receive notice of or to vote at meetings of shareholders 
or to receive any payment in respect of the shares whether 
by way of dividend or otherwise until such shares are resold. 
New. 


99.—(1) Subject to subsection 2, a shareholder of a cor- 
poration may maintain an action in a representative capacity 
for himself and all other shareholders of the corporation suing 
for and on behalf of the corporation to enforce any right, 
duty or obligation owed to the corporation under this Act or 
under any other statute or rule of law or equity that could 
be enforced by the corporation itself, or to obtain damages 
for any breach of any such right, duty or obligation. 


(2) An action under subsection 1 shall not be commenced 


until the shareholder has obtained an order of the court 
permitting the shareholder to commence the action. 
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(3) A shareholder may, upon at least seven days notice to Application 


for order 
the corporation, apply to the court for an order referred to | een 
in subsection 2, and, if the court is satisfied that, action 


(a) the shareholder was a shareholder of the corporation 
at the time of the transaction or other event giving 
rise to the cause of action; 


(b) the shareholder has made reasonable efforts to cause 
the corporation to commence or prosecute diligently 
the action on its own behalf; and 


(c) the shareholder is acting in good faith and it is prima 
facie in the interests of the corporation or its share- 
holders that the action be commenced, 


the court may make the order upon such terms as the court 
thinks fit, except that the order shall not require the share- 
holder to give security for costs. 


(4) At any time or from time to time while an action com- Application 
menced under this section is pending, the plaintiff may apply ioe eaon 
to the court for an order for the payment to the plaintiff by “°° st 
the corporation of reasonable interim costs, including soli- 
citor’s and counsel fees and disbursements, for which interim 
costs the plaintiff shall be accountable to the corporation if 
the action is dismissed with costs on final disposition at the 
trial or on appeal. 

(5) An action commenced under this section shall be tried aoe 
by the court and its judgment or order in the cause, unless 
the action is dismissed with costs, may include a provision 
that the reasonable costs of the action are payable to the 
plaintiff by the corporation or other defendants taxed as 
between a solicitor and his own client. 


(6) An action commenced under this section shall not be Discon- 
discontinued, settled or dismissed for want of prosecution eh Pe 
without the approval of the court and, if the court determines "°°" 
that the interests of the shareholders or any class thereof may 
be substantially affected by such discontinuance, settlement 
or dismissal, the court, in its discretion, may direct that notice 
in manner, form and content satisfactory to the court shall 
be given, at the expense of the corporation or any other party 
to the action as the court directs, to the shareholders or class 
thereof whose interests the court determines will be so affected. 
New. 

100.—(1) If, at a meeting of shareholders or of any class Ri8o's 9% 
of shareholders of a corporation that is not offering its shares §24reholders 


to the public, 
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(a) a resolution passed by the directors authorizing the 
sale, lease, exchange or other disposition of the under- 
taking of the corporation or any part thereof as an 
entirety or substantially as an entirety is confirmed 
with or without variation by the shareholders; 


(6) a resolution passed by the directors authorizing an 
amendment to the articles to delete therefrom a 
provision restricting the transfer of the shares of 
the corporation or of any class thereof is confirmed 
with or without variation-by the shareholders; or 


(c) a resolution approving an agreement for the amal- 
gamation of the corporation with one or more other 
corporations, is confirmed by the shareholders, 


any shareholder who has voted against the confirmation of 
the resolution may within ten days after the date of the 
meeting give notice in writing to the corporation requiring 
it to purchase his shares. 


(2) Within ninety days from the date of the completion of 
the sale or disposition or the issue of the certificate of amend- 
ment or amalgamation, as the case may be, the corporation, 
or amalgamated corporation, as the case may be, shall pur- 
chase the shares of every shareholder who has given notice 
under subsection 1, and every such shareholder shall sell his 
shares to the corporation. 


(3) The corporation shall not purchase any shares under 
subsection 2 if it is insolvent or if the purchase would render 
it insolvent. 


(4) The price and terms of the purchase of such shares 
shall be as may be agreed upon by the corporation and the 
dissenting shareholder, but, if they fail to agree, the price 
and terms shall be as determined by the court on the applica- 
tion of the dissenting shareholder. 


(5) Any shares purchased under subsection 2 shall not be 
cancelled by reason only of such purchase and the board of 
directors may resell the shares at such time and price and 
on such terms as it determines, in which case the amount 
received from the sale shall form part of the surplus of the 
corporation. 


(6) If the sale or disposition is not completed or the certi- 
ficate of amendment or amalgamation is not issued, the rights 
of the dissenting shareholder under this section cease and the 
corporation shall not purchase the shares of such shareholder 
under this section. R.S.O. 1960, c. 71, s. 99, amended. 
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101.—(1) The persons holding equity shares carrying at Requisition 


; < for by-law. 

least 10 per cent of the voting rights attached to all equityor... 

: : : ; resolution 
shares of the corporation for the time being outstanding may 
requisition the directors to call a meeting of the directors for 
the purpose of passing any by-law or resolution that may 
properly be passed at a meeting of the directors duly called, 


constituted and held for that purpose. 


(2) The requisition shall set out the by-law or resolution, Form or 
as the case may be, that is required to be passed at the meeting 
and shall be signed by the requisitionists and deposited at the 
head office of the corporation, and may consist of several 
documents in like form, each signed by one or more requisi- 
tionists. 

(3) Upon deposit of the requisition, the directors shall Meeting of 
forthwith call a meeting of the directors for the purpose of 
passing the by-law or resolution, as the case may be, set out 
in the requisition. 


(4) Where the directors do not within twenty-one days Meeting of | 

from the date of the deposit of the requisition call and hold 
such a meeting and pass such a by-law or resolution and, where 
the by-law or resolution requires confirmation at a general 
meeting of the shareholders, call a general meeting of the 
shareholders for the purpose of confirming the by-law or 
resolution, any of the requisitionists may call a general 
meeting of the shareholders for the purpose of passing such 
by-law or resolution, and the meeting shall be held within 
sixty days from the date of the deposit of the requisition. 


(5) A meeting of the shareholders called under subsection 4 Notice 
shall be called as nearly as possible in the same manner as 
meetings of shareholders are called under the by-laws, but, 
if the by-laws provide for more than twenty-one days notice 
of meetings, twenty-one days notice is sufficient for the 
calling of the meeting. 


(6) Where a by-law or resolution is passed at a meeting MS 
of the shareholders called under subsection 4, either as set resolution 
out in the requisition or as varied at the meeting, it is as 
valid and effective as if it had been passed at a meeting of 
the directors duly called, constituted and held for that pur- 
pose and confirmed at a meeting of the shareholders duly 
called, constituted and held for that purpose, and, if the 
resolution or by-law is passed by at least two-thirds of the 
votes cast at the meeting of the shareholders called under 
subsection 4, it shall be conclusively deemed to be a special 
resolution or special by-law, as the case may be, for the 
purposes of this Act. 
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(7) The corporation shall, 


(a) reimburse the requisitionists for any reasonable ex- 
penses incurred by them by reason of the failure 
of the directors to act in accordance with subsections 
3 and 4; and 


(b) retain out of any moneys due or to become due, by 
way of fees or other remuneration for their services, 
to such of the directors as were in default, an amount 
equal to the amount the requisitionists were re- 
imbursed, 


unless, at the meeting called under subsection 4, the share- 
holders, by a majority of the votes cast, reject the reimburse- 
ment of the requisitionists. 


(8) Where a by-law or resolution in respect of which a 
meeting is required by requisition under this section is not 
passed at the meeting, no requisition for a meeting in respect 
of a similar by-law or resolution shall be made for a period 
of at least two years. New. 


102.—(1) On the requisition in writing of the persons 
holding equity shares carrying at least 5 per cent of the voting 
rights attached to all equity shares of the corporation for the 
time being outstanding, the directors shall, 


(a) give to the shareholders entitled to notice of the next 
meeting of shareholders notice of any resolution that 
may properly be moved and is intended to be moved 
at that meeting; or 


(b) circulate to the shareholders entitled to vote at 
the next meeting of shareholders a statement of not 
more than 1,000 words with respect to the matter 
referred to in any proposed resolution or with respect 
to the business to be dealt with at that meeting. 


(2) The notice or statement or both, as the case may be, 
shall be given or circulated by sending a copy thereof to each 
shareholder entitled thereto in the same manner and at the 
same time as that prescribed by this Act, the articles or the 
by-laws, for the sending of notice of meetings of shareholders. 


(3) Where it is not practicable to send the notice or state- 
ment or both at the same time as the notice of the meeting 
is sent, the notice or statement or both shall be sent as soon 
as practicable thereafter. 
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(4) The directors are not bound under this section to give Sr hres 
notice of any resolution or to circulate any statement unless, °te. 


(a) the requisition, signed by the requisitionists, is 
ceposited at the head office of the corporation, 


(i) in the case of a requisition requiring 
notice of a resolution to be given, not 
less than twenty-one days before the 
meeting where the corporation is offer- 
ing its securities to the public and not 
less than ten days before the meeting 
where the corporation is not offering 
its securities to the public, 


(ii) in the case of a requisition requiring 
a statement to be circulated, not less 
than fourteen days before the meeting 
where the corporation ‘s offering its 
shares to the public and not less than 
seven days before the meeting where 
the corporation is not offering its shares 
to the public; and 


(b) there is deposited with the requisition a sum reason- 
ably sufficient to meet the expenses of the cor- 
poration in giving effect thereto. 


(5) The directors are not bound under this section to cir- Wet rs 


culate any statement if, on the application of the corporation pot bound 
rf : , to circulate 

or any other person who claims to be aggrieved, the court 1s statement 

satisfied that the rights conferred by this section are being 

abused to secure needless publicity for defamatory matter, 

and on any such application the court may order the costs 

of the corporation to be paid in whole or in part by the 

requisitionists notwithstanding that they are not parties to 


the application. 


(6) No corporation or a director, officer or employee thereof oe 
or person acting on its behalf, except a requisitionist, is liable 
in damages or otherwise by reason only of the giving of a 
notice or the circulation of a statement, or both, in compliance 


with this section. 


(7) Notwithstanding anything in the by-laws of the cor- Duty to, 
poration, where the requisitionists have complied with this requisitioned 
section, the resolution, if any, mentioned in the requisition orn dad 
shall be dealt with at the meeting to which the requisition 


relates. 
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(8) The corporation shall pay to the requisitionists the 
sum deposited under clause b of subsection 4 unless at the 
meeting to which the requisition relates the shareholders 
by a majority of the votes cast reject the repayment to the 
requisitionists. R.S.O. 1960, c. 71, s. 309 (1-8), amended. 


Liabilities 





103.—(1) Where the issued capital of a corporation is 
decreased by an amendment to the articles, each person who 
was a shareholder on the effective date of the amendment is 
individually liable to the creditors of the corporation for the 
debts due on that date to an amount not exceeding the 
amount of the repayment to him. 


(2) A person is not liable under subsection 1 unless, 


(a) the corporation has been sued for the debt within 
six months after the effective date of the amendment 
and execution has been returned unsatisfied in whole 
or in part; and 


(0) he is sued for the debt in a court of competent 
jurisdiction within two years from the effective date 
of the amendment. 


(3) After execution has been so returned, the amount due 
on the execution, not exceeding the amount of the repayment 
to the person, is the amount recoverable against such person. 


(4) Where it is made to appear that there are numerous 
shareholders who may be liable under this section, the court 
of competent jurisdiction may permit an action to be brought 
against one or more of them as representatives of the class 
and, if the plaintiff establishes his claim as creditor, may make 
an order of reference and add as parties in the referee’s office 
all such shareholders as may be found, and the referee shall 
determine the amount that each should contribute towards 
the plaintiff's claim and may direct payment of the sums so 
determined. 


(S) No person holding shares in the capacity of a personal 
representative and registered on the records of the corpora- 
tion as a shareholder and therein described as representing 
in such capacity a named estate, person or trust is personally 
liable under this section, but the estate, person or trust is 
subject to all liabilities imposed by this section. R.S.O. 1960, 
c. 71, s. 36, amended. 


104. A shareholder of a corporation as such is not answer- 
able or responsible for any act, default, obligation or liability 
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of the corporation, or for any engagement, claim, payment, 
loss, injury, transaction, matter or thing relating to or con- 
nected with the corporation. R.S.O. 1960, c. 71, s. 55 (1), 


amended. 


Meetings 


105.—(1) Subject to subsections 2 and 3, the meetings of 
the shareholders shall be held at the place where the head 
office of the corporation is located. 


(2) Where the by-laws of the corporation so provide, the 
meetings of the shareholders may be held at any place within 


Ontario. 


Place of 
meetings 


Exception 


(3) Where the articles of the corporation so provide, the Idem 
meetings of the shareholders may be held at one or more 
places outside Ontario specified therein. R.5.O. 1960, c. (ae 
s. 74 (1-3), amended. 


106.—(1) Subject to subsection 2 and in the absence of 
other provisions in that behalf in the articles or by-laws of the meetings 
corporation, 
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(a) 


(0) 


notice of the time and place for holding a meeting of 
the shareholders shall be given to each person who 
is entitled to notice of meetings and who on the 
record date, appears on the records of the corpora- 
tion as a shareholder by sending the notice by 
prepaid mail to his latest address as shown on the 
records of the corporation, 


(i) in the case of a corporation that is offering 
its securities to the public, twenty-one days 
or more before the date of the meeting, and 


(ii) in the case of a corporation that is not offering 
its securities to the public, ten days or more 
before the date of the meeting, 


but in no case more than fifty days before the date 
of the meeting; 


all questions proposed for the consideration of the 
shareholders at a meeting of shareholders shall be 
determined by the majority of the votes cast, and 
the chairman presiding at the meeting has a second 
or casting vote in case of an equality of votes; 


(c) the chairman presiding at a meeting of shareholders 


may, with the consent of the meeting and subject to 
such conditions as the meeting decides, adjourn the 
meeting from time to time and from place to place; 
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(d) the president or, in his absence, a vice-president 
who is a director shall preside as chairman at a 
meeting of shareholders, but, if there is no president 
or such a vice-president or if at a meeting neither 
of them is present within fifteen minutes after the 
time appointed for the holding of the meeting, the 
shareholders present shall choose a person from 
their number to be the chairman; 


(e) unless a poll is demanded, an entry in the minutes 
of a meeting of shareholders to the effect that the 
chairman declared a motion to be carried is admis- 
sible in evidence as prima facie proof of the fact 
without proof of the number or proportion of votes 
recorded in favour of or against the motion. 


(2) The articles or by-laws of the corporation shall not 
provide for fewer than, 


(a) twenty-one days notice in the case of a corporation 
that is offering its securities to the public, or 


(0) ten days notice in the case of a corporation that is 
not offering its securities to the public, 


for meetings of shareholders but in no case shall notice be 
given more than fifty days before the date of the meeting and 
the articles or by-laws shall not provide that notice may be 
given otherwise than individually. 


(3) If a poll is demanded, it shall be taken in such manner 
as the by-laws prescribe, and, if the by-laws make no provision 
therefor, then as the chairman directs. R.S.O. 1960, c. 71, 
s. 79, amended. 


107. A corporation shall hold an annual meeting of its 
shareholders not later than eighteen months after its incor- 
poration and subsequently not more than fifteen months 
after the holding of the last preceding annual meeting. R.S.O. 
AGO 0 ih 6 30G. 


108. The directors may at any time call a general meeting 
of the shareholders for the transaction of any business, the 
general nature of which is specified in the notice calling the 
meeting. R.S.O. 1960, c. 71, s. 307. 


109.—(1) The persons holding equity shares carrying at 
least 5 per cent of the voting rights attached to all equity 


shares of the corporation for the time being outstanding may 
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requisition the directors to call a general meeting of the share- 

holders for any purpose that is connected with the affairs of 

the corporation and that is not inconsistent with this Act. 
(2) The requisition shall state the general nature bithe oO 

business to be presented at the meeting and shall be signed 

by the requisitionists and deposited at the head office of the 

corporation and may consist of several documents in like 

form, each signed by one or more requisitionists. 


(3) Upon deposit of the requisition, the directors shall peed 
forthwith call a general meeting of the shareholders for the to.call 


; 5 f ~ wees meeting 
transaction of the business stated in the requisition. 


(4) If the directors do not within thirty days from the yecia- 
date of the deposit of the requisition call and hold the meeting, Leeson 
any of the requisitionists may call the meeting, which shall meeting 
be held within sixty days from the date of the deposit of the 
requisition. 

(5) A meeting called under this section shall be called as Calne of 
nearly as possible in the same manner as meetings of share- 
holders are called under the by-laws, but, if the by-laws 
provide for more than twenty-one days notice of meetings, 
twenty-one days notice is sufficient for the calling of the 
meeting. 


(6) The corporation shall, yore te 
(a) reimburse the requisitionists for any reasonable ex- 
penses incurred by them by reason of the action 
taken by them under subsection 4; and 


(b) retain out of any moneys due or to become due, 
by way of fees or other remuneration for their 
services, to such of the directors as were in default, 
an amount equal to the amount the requisitionists 
were reimbursed, 


unless, at the meeting, the shareholders by a majority of 
the votes cast reject the reimbursement of the requisitionists. 
R.S.O. 1960, c. 71, s. 308, amended. 


Idem, on 
court order 


110. Notwithstanding section 109, upon application by a 
shareholder of a corporation, the court, if satisfied that the 
application is made in good faith and that it is prima facie 
in the interests of the corporation or its shareholders that the 
meeting be held on requisition, may make an order, upon 
such terms as to security for the costs of holding the meeting 
or otherwise as to the court seem fit, requiring the directors 
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to call a general meeting of the shareholders for any purpose 
that is connected with the affairs of the corporation and that 
is not inconsistent with this Act. New. 


111. If for any reason it is impracticable to call a meeting 
of shareholders of a corporation in any manner in which 
meetings of shareholders may be called or to conduct the 
meeting in the manner prescribed by this Act, the articles or 
by-laws, the court may, on the application of a director or a 
shareholder who would be entitled to vote at the meeting, 
order a meeting to be called, held and conducted in such 
manner as the court thinks fit, and any meeting called, held 
and conducted in accordance with the order shall for all 
purposes be deemed to be a meeting of shareholders of the 
corporation duly called, held and conducted. R.S.O. 1960, 
c. 71, s. 310, amended. 


112.—(1) The by-laws may provide for the fixing in 
advance of a date as the record date for the determination of 
the shareholders entitled to notice of meetings of the share- 
holders or to vote at such meetings or any adjournment there- 
of, but such record date shall not be more than fifty days 
before the date of the meeting and not fewer than the minimum 
number of days for notice of the meeting. 


(2) Where no record date is fixed by by-law, the record 
date shall be at the close of business on the day next preceding 
the day on which notice is given or sent. New. 


(3) The holder of each common share and, unless the 
articles condition, restrict, limit or prohibit the right to vote, 
the holder of each special share who, on the record date, 
appears on the records of the corporation as a shareholder js 
entitled to one vote for each share held by him at all meetings 
of the shareholders of the corporation, or such greater number 
of votes for each share respecting such matters as the articles 
provide. R.S.O. 1960, c. 71, s. 29, amended. 


113.—(1) Where a person holds shares as a personal 
representative, that person or his proxy is the person entitled 
to vote at all meetings of shareholders in respect of the shares 
so held by him. 


(2) Where a person mortgages or hypothecates his shares, 
that person or his proxy is the person entitled to vote at all 
meetings of shareholders in respect of such shares unless, in 
the instrument creating the mortgage or hypothec, he has 
expressly empowered the person holding the mortgage or 
hypothec to vote in respect of such shares, in which case, 
subject to the articles, such holder or his proxy is the person 
entitled to vote in respect of the shares. R.S.O. 1960) 71. 
s. 77, amended. 
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114. Where two or more persons hold the same share or 20 t) oiaers 
shares jointly, any one of such persons present at a meeting 
of shareholders has the right in the absence of the other or 
others to vote in respect of such share or shares, but, if more 
than one of such persons are present or represented by proxy 
and vote, they shall vote together as one on the share or shares 
jointly held by them. R.S.O. 1960, c. 71, s. 78, amended. 
115. In this section and in sections 116 to 121, poenl thee 
(a) “form of proxy’? means a written or printed form 
that, upon completion and execution by or on behalf 
of a shareholder, becomes a proxy; 


(b) “information circular’? means the circular referred 
to in subsection 1 of section 118; 


(c) ‘proxy’? means a completed and executed form of 
proxy by means of which a shareholder has appointed 
a person as his nominee to attend and act for him 
and on his behalf at a meeting of shareholders; 


(d) ‘‘solicit’’ and ‘‘solicitation’”’ include, 


(i) any request for a proxy whether or not accom- 
panied by or included in a form of proxy, 


(ii) any request to execute or not to execute a 
form of proxy or to revoke a proxy, 


(iii) the sending or delivery of a form of proxy or 
other communication to a shareholder under 
circumstances reasonably calculated to result 
in the procurement, withholding or revocation 
of a proxy, and 


(iv) the sending or delivery of a form of proxy to 
a shareholder under section 117, 


but do not include, 


(v) the sending or delivery of a form of proxy to 
a shareholder in response to an unsolicited 
request made by him or on his behalf, or 


(vi) the performance by any person of ministerial 
acts or professional services on behalf of a 
person soliciting a proxy. 1966, c. 28, s. 4, 
part. 


116.—(1) Every shareholder, including a shareholder that Proxies 
is a body corporate, entitled to vote at a meeting of share- 
holders may by means of a proxy appoint a person, who need 
not be a shareholder, as his nominee to attend and act at the 
meeting in the manner, to the extent and with the power 
conferred by the proxy. 
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(2) A proxy shall be executed by the shareholder or his 
attorney authorized in writing or, if the shareholder is a body 
corporate, under its corporate seal or by an officer or attorney 
thereof duly authorized, and ceases to be valid one year from 
its date. 


(3) In addition to the requirements, where applicable, of 
section 120, a proxy shall contain the date thereof and the 
appointment and name of the nominee and may contain a 
revocation of a former proxy and restrictions, limitations or 
instructions as to the manner in which the shares in respect of 
which the proxy is given are to be voted or that may be 
necessary to comply with the laws of any jurisdiction in which 
the shares of the corporation are listed on a stock exchange or 
a restriction or limitation as to the number of shares in respect 
of which the proxy is given. 


(4) In addition to revocation in any other manner per- 
mitted by law, a proxy may be revoked by an instrument in 
writing executed by the shareholder or by his attorney 
authorized in writing or, if the shareholder is a body cor- 
porate, under its corporate seal or by an officer or attorney 
thereof duly authorized, and deposited either at the head 
office of the corporation at any time up to and including the 
last business day preceding the day of the meeting, or any 
adjournment thereof, at which the proxy is to be used or with 
the chairman of such meeting on the day of the meeting, or 
adjournment thereof, and upon either of such deposits the 
proxy is revoked. 


(5) The directors may by resolution fix a time not exceeding 
forty-eight hours, excluding Saturdays and holidays, pre- 
ceding any meeting or adjourned meeting of shareholders 
before which time proxies to be used at that meeting must be 
deposited with the corporation or an agent thereof, and any 
period of time so fixed shall be specified in the notice calling 
the meeting or in the information circular relating thereto. 
1966, c. 28, s. 4, part. 


117. Subject to section 119, the management of a cor- 
poration shall, concurrently with or prior to giving notice of a 
meeting of shareholders of the corporation, send by prepaid 
mail to each shareholder who is entitled to vote at such meet- 
ing at his latest address as shown on the records of the cor- 
poration a form of proxy that complies with section 120 
for use at the meeting. 1966, c. 28, s. 4, part, amended. 


118.—(1) Subject to subsection 2 and section 119, no 
person shall solicit proxies unless, 


61 


69 


(a) in the case of a solicitation by or on behalf of the 
management of a corporation, an information circu- 
lar, either as an appendix to or as a separate docu- 
ment accompanying the notice of the meeting, is 
sent by prepaid mail to each shareholder of the 
corporation whose proxy is solicited at his latest 
address as shown on the records of the corporation; 
or 


(b) in the case of any other solicitation, the person 
making the solicitation, concurrently with or prior 
thereto, delivers or sends an information circular to 
each shareholder of the corporation whose proxy is 


solicited. 
(2) Subsection 1 does not apply to, a 
118 (1) 
apply 


(a) any solicitation, otherwise than by or on behalf of 
the management of a corporation, where the total 
number of shareholders whose proxies are solicited 
is not more than fifteen; 


(b) any solicitation by a person made pursuant to 
section 79 of The Securities Act, 1966; and 1966, c. 142 


(c) any solicitation by a person in respect of shares of 
which he is the beneficial owner. 


(3) Section 256 applies to a solicitation that is subject to Untrue 
this section by means of a form of proxy, information circular an offence 


or other communication. 1966, c. 28, s. 4, part, amended. 


119.—(1) Section 117 and subsection 1 of section 118 belek 
apply only to a corporation that is offering its securities to 118 ie 


the public. 


(2) Upon the application of any interested person, the Bxempiion 
Commission may, if satisfied that in the circumstances of the 
particular case there is adequate justification for so doing, 
make an order, on such terms and conditions as seem to it 
just and expedient, exempting, in whole or in part, any 
person from the requirements of section 117 or from the 
requirements of subsection 1 of section 118. 1966, c. 28, s. 4, 
part, amended. 


120. Where section 117 or 118 applies to a solicitation of Special 
proxies, proxy 


(a) the form of proxy sent to a shareholder by a person 
soliciting proxies, 
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(i) shall indicate in bold-face type or other con- 
spicuous manner whether or not the proxy is 
solicited by or on behalf of the management 
of the corporation, and 


(ii) shall provide a specifically designated blank 
space for dating the form of proxy; 


(0) the form of proxy shall provide means whereby the 
person whose proxy is solicited is afforded an oppor- 
tunity to specify that the shares registered in his 
name shall be voted by the nominee in favour of or 
against, in accordance with such person’s choice, 
each matter or group of related matters identified 
therein or in the information circular as intended to 
be acted upon, other than the election of directors 
and the appointment of auditors, but a proxy may 
confer discretionary authority with respect to matters 
as to which a choice is not so specified by such means 
if the form of proxy or the information circular 
states in bold-face type or other conspicuous manner 
how it is intended to vote the shares represented by 
the proxy in each such case; 


(c) a proxy may confer discretionary authority with 
Fespect 10; 


(1) amendments or variations to matters iden- 
tified in the notice of meeting, or 


(ii) other matters that may properly come before 
the meeting, 


but only if, 


(iii) the person by whom or on whose behalf the 
solicitation is made is not aware a reasonable 
time prior to the time the solicitation is made 
that any such amendments, variations or 
other matters are to be presented for action 
at the meeting, and 


(iv) a specific statement is made in the informa- 
tion circular or in the form of proxy that the 
proxy is conferring such discretionary author- 
ity; 

(d) no proxy shall confer authority, 


(i) to vote for the election of any person as a 
director of the corporation unless a bona fide 
proposed nominee for such election is named 
in the information circular, or 


ie 


(ii) to vote at any meeting other than the meeting 
specified in the notice of meeting or any 
adjournment thereof; 


(e) the information circular or form of proxy shall state 
that the shares represented by the proxy will be 
voted and that, where the person whose proxy is 
solicited specifies a choice with respect to any matter 
to be acted upon under clause 08, the shares shall, 
subject to section 121, be voted in accordance with 
the specifications so made; 


(f) the information circular or form of proxy shall 
indicate in bold-face type or other conspicuous 
manner that the shareholder has the right to appoint 
a person to attend and act for him and on his behalf 
at the meeting other than the person, if any, desig- 
nated in the form of proxy, and shall contain instruc- 
tions as to the manner in which the shareholder may 
exercise such right; and 


(g) if the form of proxy contains a designation of a 
named person as nominee, means shall be provided 
whereby the shareholder may designate in a form of 
proxy some other person as his nominee for the 
purpose of subsection 1 of section 116. 1966, c. 28, 
s. 4, part, amended. 


121. If the aggregate number of shares represented at Where. 
a meeting by proxies required to be voted for or against peril 
particular matter or group of matters carries, to the knowledge 
of the chairman of the meeting, less than 5 per cent of the 
voting rights attached to the shares entitled to vote and 
represented at the meeting, the chairman of the meeting has 
the right not to conduct a vote by way of ballot on any such 
matter or group of matters unless a poll is demanded at the 
meeting. 1966, c. 28, s. 4, part. 


DIRECTORS AND OFFICERS 
Directors 


122.—(1) Every corporation shall have a board of direc- Board of 
tors howsoever designated. 


(2) The board of directors shall consist of a fixed number CoG, 
of directors, 


(a) in the case of a corporation that is not offering its 
securities to the public, of at least one; and 
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(>) in the case of a corporation that is offering its securi- 
ties to the public, of not fewer than three, of whom 
at least two shall not be officers or employees of the 
corporation or of any affiliate of the corporation. 
R.S.O. 1960, c. 71, s. 296 (1, 2), amended. 


123.—(1) Each of the persons named as first directors 
in the articles of a corporation is a director of the corporation 
until replaced by a person duly elected or appointed in his 
stead. 


(2) The first directors of a corporation have all the powers 
and duties and are subject to all the liabilities of directors. 
R.S.O. 1960, c. 71, s. 297 (1, 2), amended. 


124.—(1) A corporation may by special by-law increase 
or, subject to subsection 2 of section 122, decrease the number 
of its directors as set out in its articles. 


(2) The corporation shall file with the Minister a certified 
copy of the by-law within ten days after the by-law has been 
confirmed by the shareholders. 


(3) Failure to comply with subsection 2 does not affect 
the validity of the by-law. R.S.O. 1960, c. 71, s. 298, amended. 


125.—(1) No person under twenty-one years of age shall 
be a director of a corporation. 


(2) No undischarged bankrupt or mentally incompetent 
person shall be a director, and, if a director becomes a bank- 
rupt or a mentally incompetent person, he thereupon ceases 
to be a director. R.S.O. 1960, c. 71, s. 299 (4, 5), amended. 


(3) A person who is elected or appointed a director is not a 
director unless, 


(a) he was present at the meeting when he was elected 
or appointed and did not refuse at the meeting to 
act as director; 


(6) where he was not present at the meeting when he 
was elected or appointed, he consented to act as 
director in writing before his election or appointment 
or within ten days thereafter. 


(4) For the purposes of subsection 3, a person who is 
elected or appointed as director and refuses under clause a 
of subsection 3 or fails to consent under clause 6 of subsection 3 
shall be deemed not to have been elected or appointed as a 
director. New. 
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126.—(1) The directors shall be elected by the share- Blection of 
holders in general meeting, and the election shall be by ballot 
or in such other manner as the by-laws of the corporation 


prescribe. 


(2) The election of directors shall take place yearly, or at Asam 
such other interval not exceeding five years as is provided by 
the articles and all the directors then in office shall retire, 
but, if qualified, are eligible for re-election. R.S.O. 1960, 
c. 71, s. 300 (1, 2), amended. 


(3) If an election of directors is not held within the pre- foyin” 
scribed period, the directors continue in office until their °™ce 


successors are elected. 


(4) The articles may provide for the election and retire- siete sae 
ment of directors in rotation, but in that case no director 
shall be elected for a term of more than five years and at least 
three directors shall retire from office in each year. R.S.O. 


1960, c. 71, s. 300 (3, 4), amended. 


127. The articles or a special by-law of a corporation Goiny tor° 


may provide that, directors 


(a) every shareholder entitled to vote at an election of 
directors has the right to cast thereat a number of 
votes equal to the number of votes attached to the 
shares held by him multiplied by the number of di- 
rectors to be elected, and he may cast all such votes in 
favour of one candidate or distribute them among the 
candidates in such manner as he sees fit; and 


(b) where he has voted for more than one candidate 
without specifying the distribution of his votes 
among such candidates, he shall be deemed to have 
divided his votes equally among the candidates for 
whom he voted. R.S.O. 1960, c. 71, s. 64 (1), 
amended. 


128.—(1) Subject to subsection 2, where there is a quorum ¥aoupaies 
of directors in office and a vacancy occurs in the board, the 
directors remaining in office may appoint a qualified person 
to fill the vacancy for the remainder of the term. R.S.O. 1960, 

Cite ee-oOl Cb, 2), Oecd. 


(2) Where part of the board of directors has been elected Lahiri ea 


by the holders of the shares of a special class eficlinges: dies 2%. . o 
provided in clause d of subsection 1 of section 27, and a 
vacancy occurs in that part of the board, the remaining 


directors or director, if any, in that part of the board may 
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appoint a qualified person to fill the vacancy for the remainder 
of the term, and, if there is no such remaining director, the 
holders of that class of shares at a general meeting thereof 
that may be called by any holder of shares of that class may 
elect a qualified person to fill the vacancy for the remainder 
of the term. New. 


(3) When there is not a quorum of directors in office, the 
director or directors then in office shall forthwith call a 
general meeting of the shareholders to fill the vacancies, and, 
in default or if there are no directors then in office, the meet- 
ing may be called by any shareholder. R.S.O. 1960, c. 71, 
s. 301 (3). 


129. Unless the articles or by-laws otherwise provide, a 
majority of the board of directors constitutes a quorum, but 
in no case shall a quorum be less than two-fifths of the board 
of directors or two directors, whichever is the greater. R.S.O. 
1960, c. 71, s. 301 (1), amended. 


130.—(1) Subject to subsection 2, the meetings of the 
board of directors and the executive committee shall be held 
at the place where the head office of the corporation is located. 


(2) Where the by-laws of the corporation so provide, the 
meetings of the board of directors and of the executive com- 
mittee may be held at any place within or outside Ontario. 
R.S.O. 1960, c. 71, s. 74 (1, 2), amended. 


131.—(1) In addition to any other provision in the articles 
or by-laws of a corporation for calling meetings of directors, 
a quorum of the directors may, at any time, call a meeting of 
the directors for the transaction of any business the general 
nature of which is specified in the notice calling the meeting. 





(2) In the absence of any other provision in that behalf in 
the by-laws of the corporation, notice of the time and place 
for the holding of the meeting called under subsection 1 
shall be given to every director of the corporation by sending 
the notice by prepaid mail ten days or more before the date 
of the meeting to his latest address as shown on the records 
of the corporation. New. 


132.—(1) The board of directors shall manage or supervise 
the management of the affairs and business of the corporation 
and may make or cause to be made for the corporation any 
contract that the corporation may make. 


(2) Subject to section 133 and subsection 1 of section 23, 
no business of a corporation shall be transacted by its directors 
except at a meeting of directors at which a quorum of the board 
is present. 
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(3) Where there is a vacancy or vacancies in the board of !¢e™ 
directors, the remaining directors may exercise all the powers 
of the board so long as a quorum of the board remains in 
office. R.S.O. 1960, c. 71, s. 296, amended. 

133.—(1) Where the number of directors of a corporation Exec tye. 
is more than six, and if authorized by a special by-law, the 
directors may elect from among their number an executive 
committee consisting of not fewer than three and may dele- 
gate to the executive committee any powers of the board of 
directors, subject to the restrictions, if any, contained in the 
by-law or imposed from time to time by the directors. 

(2) An executive committee may fix its quorum, which shall °'°""™ 
be not less than a majority of its members. R.S.O. 1960, 

c. 71, s. 69 (1, 2), amended. 

134.—(1) Every director of a corporation who has, di- py Gi0e0f Si. 
rectly or indirectly, any interest in any contract or transaction 0f interests 
to which the corporation is or is to be a party, other than a 
contract or transaction limited solely to his remuneration as 
a director, officer or employee, shall declare his interest in 
such contract or transaction at a meeting of the directors of 
the corporation and shall at that time disclose the nature 
and extent of such interest including, as to any contract or 
transaction involving the purchase and sale of assets by or 
to the corporation or a subsidiary thereof, the cost of the 
assets to the purchaser and the cost thereof to the seller if 
acquired by the seller within five years before the date of 
the contract or transaction, to the extent to which such 
information is within his knowledge or control. 


(2) Subsection 1 does not require the disclosure of any [nterest 
interest in any contract or transaction unless the interest material 
and the contract or transaction are both material. 


(3) The declaration required by this section shall be made When 


at the meeting of the directors at which the contract or of interest 
. : ‘ : : z to be made 

transaction is first considered or, if the director is not at the 

date of the meeting interested in the contract or transaction, 

at the next meeting of the directors held after he becomes so 

interested, and, where the director becomes interested in a 

contract or transaction after it is entered into, the declaration 

shall be made at the first meeting of the directors held after 


he becomes so interested. 


(4) If a director has made a declaration and disclosure of Pfect of 
his interest in a contract or transaction in compliance with this 
section and has not voted in respect of the contract or trans- 


action at the meeting of the directors of the corporation, the 


61 


Confirma- 
tion by 
shareholders 


Liability 
of directors 
re purchase 
of shares 


Application 
to court 


76 


director, if he is acting honestly and in good faith, is not by 
reason only of his holding the office of director accountable 
to the corporation or to its shareholders for any profit or gain 
realized from the contract or transaction, and the contract or 
transaction, if it is in the best interests of the corporation, is 
not voidable by reason only of the director’s interest therein. 


(5) Notwithstanding anything in this section, a director, 
if he is acting honestly and in good faith, is not accountable 
to the corporation or to its shareholders for any profit or gain 
realized from any such contract or transaction by reason only 
of his holding the office of director, and the contract or trans- 
action, if it is in the best interests of the corporation, is not 
by reason only of the director’s interest therein voidable, 


(a) if the contract or transaction is confirmed or ap- 
proved by at least two-thirds of the votes cast at a 
general meeting of the shareholders duly called for 
that purpose; and 


(b) if the nature and extent of the director’s interest 
in the contract or transaction are declared and dis- 
closed in reasonable detail in the notice calling the 
meeting or in the information circular required by 
section 118. R.S.O. 1960, c. 71, s. 70, amended. 


135.—(1) Where any shares of a corporation are acquired 
by it by redemption, purchase or acceptance for surrender 
in contravention of this Act or the articles, the directors who 
voted in favour of or consented to the resolution authorizing 
the redemption, purchase or acceptance for surrender are 
jointly and severally liable to the corporation to the extent 
of the amount paid for the acquisition of the shares. 


(2) Where any shares of a corporation are acquired by it 
by redemption, purchase or surrender in contravention of 
this Act or the articles, 


(a) any shareholder of the corporation; or 


(b) where the acquisition is in contravention of sub- 
section 1 of section 38, subsection 3 of section 39 or 
section 100, any creditor of the corporation who was 
a creditor at the time of the acquisition, 


may apply to the court within two years of the acquisition, 
and the court may, if it considers it to be just and equitable 
under the circumstances, make an order making any share- 
holder whose shares were acquired liable to the corporation, 
jointly and severally with the directors, to the extent of the 
amount paid to him for his shares. New. 
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186. Where any dividend is declared and paid in contra- 
vention of section 153 or 154, 


(a) 


(0) 


the directors who voted in favour of or consented to 
the resolution authorizing the declaration of the 
dividend are jointly and severally liable to the 
corporation to the extent of the amount of the 
dividend so declared and paid or such part thereof 
as renders the corporation insolvent or diminishes 
its capital; and 


any shareholder of the corporation or any creditor 
of the corporation who was a creditor at the time of 
the declaration of the dividend may apply to the 
court within two years of the declaration, and the 
court may, if it considers it to be just and equitable 
under the circumstances, make an order making any 
shareholder to whom the dividend is paid jointly 
and severally liable with the directors to the extent 
of the amount of the dividend paid to him. R.S.O. 
1960, c. 71, s. 61 (3), part, amended. 


137.—(1) A director who was present at a meeting of the 
board of directors or an executive committee thereof when, 


(0) 


(¢) 


(a) the redemption, purchase or acceptance for surrender 


of shares of the corporation is authorized; 


the declaration and payment of a dividend is author- 
ized; or 


a loan or guarantee mentioned in section 146 is 
authorized, 


shall be deemed to have consented thereto unless, 


(e) 


(d) his dissent is entered in the minutes of the meeting; 


he files his written dissent with the person acting as 
secretary of the meeting before its adjournment; or 


(f) he delivers or sends his dissent by registered mail 


to the corporation immediately after the adjourn- 
ment of the meeting, 


and within seven days after complying with clause d, e or f 
he sends a copy of his dissent by registered mail to the 


Minister. 


Liability 
of directors 
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(2) A director who voted in favour of a matter referred to 1¢e™ 
in subsection 1 is not entitled to dissent under subsection 1. 
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(3) A director who was not present at a meeting of the 
board of directors or any executive committee thereof when, 


(a) the redemption, purchase or acceptance for surrender 
of shares of the corporation is authorized; 


(b) the declaration and payment of a dividend is author- 
ized; or 


(c) a loan or guarantee mentioned in section 146 is 
authorized, 


shall be deemed to have consented thereto unless, 


(d) he delivers or sends to the corporation by registered 
mail his dissent; or 


(e) he causes his dissent to be filed with the minutes 
of the meeting, 


within seven days after he becomes aware of the authorization 
referred to in clause a, 6 or ¢ and unless, within seven days 
after complying with clause d or e, he sends a copy of his 
dissent by registered mail to the Minister. New. 


138.—(1) A director is not liable under section 135, 136 
or 146 if, in the circumstances, he discharged his duty to the 
corporation in accordance with section 144. 


(2) The liability imposed by this Act upon a director is in 
addition to any other liability that is by law imposed upon 
him. New. 


139.—(1) The directors of a corporation are jointly and 
severally liable to the employees of the corporation to whom 
The Master and Servant Act applies for all debts that become 
due while they are directors for services performed for the 
corporation, not exceeding six months wages, and for the 
vacation pay accrued for not more than twelve months under 
Lhe Employment Standards Act, 1968 and the regulations 
thereunder or under any collective agreement made by the 
corporation. 


(2) A director is liable under subsection 1, 
(a) only if, 


(1) the corporation has been sued for the debt 
within six months after it has become due 
and execution against the corporation has 
been returned unsatisfied in whole or in part, 
or 
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(ii) the corporation has within that period gone 
into liquidation or has been ordered to be 
wound up or has made an authorized assign- 
ment under the Bankruptcy Act (Canada), ®-8,0- 1952: 
or a receiving order under the Bankruptcy 
Act (Canada) has been made against it and, 
in any such case, the claim for the debt has 
been proved; and 


(b) he is sued for the debt while he is a director or 
within two years after he ceases to be a director. 


(3) After execution has been so returned against the cor-!4°™ 
poration, the amount recoverable against the director is the 
amount remaining unsatisfied on the execution. 


(4) If the claim for the debt has been proved in liquidation #iZ2ts of 


or winding-up proceedings or under the Bankrupicy Act ho pays 
(Canada), a director who pays the debt is entitled to any 
preference that the creditor paid would have been entitled to 
or, if a judgment has been recovered for the debt, the director 
is entitled to an assignment of the judgment. R.S.O. 1960, 


c. 71, s. 73 (1-4), amended. 


140. The shareholders may, by resolution passed by a Removal 
majority of the votes cast at a general meeting duly called for 
that purpose, remove any director before the expiration of 
his term of office and may, by a majority of the votes cast at 
the meeting, elect any person in his stead for the remainder 
of his term, but, where the directors have been elected by the 
method of voting provided by section 127, no director shall be 
removed from office where the votes cast against the resolution 
for his removal would, if cumulatively voted at an election 
of the full board of directors, be sufficient to elect one or 
more directors. R.S.O. 1960, c. 71, s. 66 (1), amended. 


Officers 
141.—(1) A corporation shall have a president and a°™°e's 
secretary and such other officers as are provided for by 
by-law or by resolution of the directors. 
(2) In the absence of other provisions in that behalf in the acanen 
articles or by-laws, the directors, BEES Bk 


(a) shall elect the president from among themselves; 
(b) shall appoint or elect the secretary; and 


(c) may appoint or elect one or more vice-presidents or 
other officers. R:S.O: 1960, c. 71, s: 302 (1, 2), 
amended. 
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142. A corporation may by special by-law, 


(a) provide for the election or appointment by the 
directors from among themselves of a chairman of 
the board; 


(6) define the duties of the chairman; 


(c) assign to the chairman all or any of the duties of the 
president or of any other officer of the corporation, 


and, if the by-law assigns to the chairman any of the duties 
of the president, it shall also fix and prescribe the duties of 
the president. R.S.O. 1960, c. 71, s. 303, amended. 


143. Unless the articles or by-laws otherwise provide, 
no person shall be the president or chairman of the board of a 
corporation unless he is a director of the corporation but no 
other officer need be a director. R.S.O. 1960, c. 71, s. 304 (1), 
amended. 


General 


144. Every director and officer of a corporation shall 
exercise the powers and discharge the duties of his office 
honestly, in good faith and in the best interests of the cor- 
poration, and in connection therewith shall exercise the 
degree of care, diligence and skill that a reasonably prudent 
person would exercise in comparable circumstances. New. 


145. An act done by a director or by an officer is not 
invalid by reason only of any defect that is thereafter dis- 
covered in his appointment, election or qualification. R.S.O. 
1960, c. 71, s. 305, amended. 


146. Those directors and officers of a corporation who 
authorize or consent to a loan in contravention of section 17 
are, until repayment of the loan, jointly and severally liable 
to the corporation and to its creditors for the debts of the 
corporation then existing or thereafter contracted to the 
amount of the loan with interest at the rate of 6 per cent a 
year. R.S.O. 1960, c. 71, s. 23 (4), amended. 


147.—(1) Subject to subsection 2, the by-laws of a cor- 
poration may provide that every director and officer of the 
corporation and his heirs, executors, administrators and other 
legal personal representatives may from time to time be 
indemnified and saved harmless by the corporation from and 
against, 


(a) any liability and all costs, charges and expenses that 
he sustains or incurs in respect of any action, suit or 
proceeding that is proposed or commenced against 
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him for or in respect of anything done or permitted 
by him in respect of the execution of the duties of 
his office; and 


(b) all other costs, charges and expenses that he sustains 
or incurs in respect of the affairs of the corporation. 
R.S.O. 1960, c. 71, s. 72, amended. 


(2) No director or officer of a corporation shall be indem-!4em 
nified by the corporation in respect of any liability, costs, 
charges or expenses that he sustains or incurs in or about any 
action, suit or other proceeding as a result of which he is 
adjudged to be in breach of any duty or responsibility imposed 
upon him under this Act or under any other statute unless, 
in an action brought against him in his capacity as director or 
officer, he has achieved complete or substantial success as a 
defendant. New. 


(3) A corporation may purchase and maintain insurance surance 
for the benefit of a director or officer thereof, except insurance 
against a liability, cost, charge or expense of the director or 
officer incurred as a result of a contravention of section 
144. New. 


INSIDERS 


148.—(1) A person who becomes an insider of a corpora- {o82°r", 


tion shall, within ten days after the end of the month in which Poldings 
he becomes an insider, file with the Commission a report, as 

of the day on which he became an insider, of his direct or 
indirect beneficial ownership of or control or direction over 
securities of the corporation. 


(2) If a person who is an insider of a corporation but has !¢¢™ 


no direct or indirect beneficial ownership of or control or 
direction over securities of the corporation acquires direct 
or indirect beneficial ownership of or control or direction 
over any such securities, he shall, within ten days after the 
end of the month in which he acquired such direct or indirect 
beneficial ownership or such control or direction, file with 
the Commission a report, as of the date of such acquisition, 
of his direct or indirect beneficial ownership of or control or 
direction over securities of the corporation. 


(3) A person who has filed or is required to file a report Sy psgauent 


under subsection 1 or 2 and whose direct or indirect beneficial changes 
ownership of or control or direction over securities of the 
corporation changes from that shown or required to be shown 
in such report or in the last report filed by him under this 
section shall, within ten days following the end of the month 
in which such change takes place, provided that he was an 
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insider of the corporation at any time during such month, 
file with the Commission a report of his direct or indirect 
beneficial ownership of or control or direction over securities 
of the corporation at the end of such month and the change 
or changes therein that occurred during the month and giving 
such details of each transaction as may be required by the 
regulations. 1966, c. 28, s. 3, part, amended. 


149.—(1) All reports filed with the Commission under 
section 148 shall, upon payment of the prescribed fee, be open 
to public inspection at the offices of the Commission during 
normal business hours of the Commission, and any person 
may make extracts from such reports. 


(2) The Commission shall summarize in or as part of a 
monthly periodical for distribution to the public on payment 
of the prescribed fee therefor the information contained in 
the reports so filed. 1966, c. 28, s. 3, part. 


150.—(1) Every insider of a corporation or associate or 
affiliate of such insider who, in connection with a transaction 
relating to the securities of the corporation, makes use of any 
specific confidential information for his own benefit or advan- 
tage that, if generally known, might reasonably be expected 
to affect materially the value of such securities, is liable to 
compensate any person for any direct loss suffered by such 
person as a result of the transaction, unless the information 
was known or ought reasonably to have been known to such 
person at the time of the transaction, and is also accountable 
to the corporation for any direct benefit or advantage received 
or receivable by such insider, associate or affiliate, as the 
case may be, as a result of the transaction. 


(2) An action to enforce any right created by subsection 1 
may be commenced only within two years after the date of 
completion of the transaction that gave rise to the cause of 
action. 1966, c. 28, s. 3, part. 


151.—(1) Upon application by any person who was at the 
time of a transaction referred to in subsection 1 of section 150 
or is at the time of the application an owner of securities of 
the corporation, the court may, if satisfied that, 


(a) such person has reasonable grounds for believing 
that the corporation has a cause of action under 
section 150; and 


(6) either, 


(i) the corporation has refused or failed to 
commence an action under section 150 within 
sixty days after receipt of a written request 
from such person so to do, or 
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(ii) the corporation has failed to prosecute dili- 
gently an action commenced by it under 
section 150, 


make an order, upon such terms as to security for costs and 
otherwise as to the court seems fit, requiring the Commission 
to commence or continue an action in the name of and on 
behalf of the corporation to enforce the liability created by 
section 150. 


(2) The applicant under subsection 1 shall give to the cor- Notice to 


poration and the Commission notice of his application, and #"¢ 0.5.0. 
the corporation and the Commission have the right to appear 
and be heard thereon. 


(3) Every order made under subsection 1 shall provide sod 


that the corporation shall co-operate fully with the Com- corporation 
mission in the institution and prosecution of the action and co-operate 
shall make available to the Commission all records, docu- 

ments and other material or information known to the 
corporation or reasonably ascertainable by the corporation 

relevant to the action. 1966, c. 28, s. 3, part. 


152. Upon the application of any interested person, the ©xception 
Commission may, if satisfied upon the circumstances of the 
particular case that there is adequate justification for so doing, 
make an order upon such terms and conditions as seem to the 
Commission to be expedient exempting in whole or in part 
any person from the requirements of section 148. New. 


DIVIDENDS 


153.—(1) Subject to the articles of the corporation, the Power to 
directors may declare and the corporation may pay dividends dividends 


on its issued shares. 


Manner of 
payment 


(2) A dividend may be paid in cash or in property not 
exceeding in value the amount of the dividend. 


(3) The directors shall not declare and the corporation W7i%ing 
shall not pay any dividend when the corporation is insolvent, 20% to be 
or any dividend the payment of which renders the corporation 
insolvent or that diminishes its capital. R.S.O. 1960, c. 71, 


s. 61 (1-3), amended. 


154.—(1) Notwithstanding anything in this Act, a cor- Spann 
poration, wasting 


(a) that for the time being carries on as its principal 
business the business of operating a producing 
mining, gas or oil property owned and controlled 
by it; or 
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(b) at least 75 per cent of the assets of which are of a 
wasting character; or 


(c) incorporated for the object of acquiring the assets 
or a substantial part of the assets of a body corporate 
and administering such assets for the purpose of 
converting them into cash and distributing the cash 
among the shareholders of the corporation, 


may declare and pay dividends out of the funds derived from 
the operations of the corporation. 


(2) The powers conferred by subsection 1 may be exercised 
notwithstanding that the value of the net assets of the cor- 
poration may be thereby reduced to less than its issued capital 
if the payment of the dividends does not reduce the value of 
its remaining assets to an amount insufficient to meet all the 
liabilities of the corporation exclusive of its issued capital. 


(3) The powers conferred by subsection 1 may be exercised 
only under the authority of a special by-law. 


(4) Where dividends have been paid by a corporation in 
any of the cases mentioned in subsection 1 without the 
authority of a by-law, the payment thereof is nevertheless 
valid if a by-law adopting and approving the payment is 
passed and confirmed in the same manner as for a special 
by-law. R.S.O. 1960, c. 71, s. 61 (5-8), amended. 


155. For the amount of any dividend that the directors 
may declare payable in cash, they may declare a stock divi- 
dend and issue therefor shares of the corporation as fully paid. 
R.S.O. 1960, c. 71, s. 62, amended. 


RECORDS 


156.—(1) Where this Act requires a record to be kept by 
a corporation, it may be kept in a bound or looseleaf book, or 
by means of a mechanical, electronic or other device. 


(2) Where a record is not kept in a bound book, the cor- 
poration shall, 


(a) take adequate precautions, appropriate to the means 
used, for guarding against the risk of falsifying the 
information recorded; and 


(0) provide means for making the information available 
in an accurate and intelligible form within a reason- 
able time to any person lawfully entitled to examine 
the record. R.S.O. 1960, c. 71, s. 1, cls. a, k, amended. 


61 


85 


(3) The bound or looseleaf book or, where the record is A¢msst 
not kept in a bound or looseleaf book, the information in the records in 
form in which it is made available under clause 6 of subsection 
2 is admissible in evidence as prima facie proof, before and 
after dissolution of the corporation, of all facts stated therein. 


R.S.O. 1960, c. 71, s. 314, amended. 


(4) No person shall remove, withhold or destroy information false 
required by this Act or the regulations to be recorded, or 


(a) record or assist in recording any information in a 
record; or 


(b) make information purporting to be accurate avail- 
able in a form referred to in clause 0} of subsection 2, 


knowing it to be untrue. R.S.O. 1960, c. 71, s. 316, amended. 


157. A corporation shall cause to be kept the following Records 
records: 


1. A copy of the articles of the corporation. 


2. All by-laws and resolutions, including special by- 
laws and special resolutions of the corporation. 


3. A register of security holders in which is set out the 
names alphabetically arranged or alphabetically in- 
dexed in appropriate categories of, 


i. all persons who are or have been within ten 
years registered as shareholders of the cor- 
poration and the address including the street 
and number, if any, of every such person 
while a holder, in which are set out also the 
number and class of shares held by such holder 
and, where the shares were issued before this 
Act comes into force and not fully paid, the 
amounts paid up and remaining unpaid on 
such shares, 


ii. all persons who are or have been holders of 
debt obligations other than debt obligations in 
bearer form of the corporation and the address 
including the street and number, if any, of 
every such person while a holder in which are 
set out also the class or series and principal 
amount of the debt obligations held by such 
holder. 


4. A register of directors in which are set out the names 
and residence addresses, including the street and 
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number, if any, of all persons who are or have been 
directors of the corporation with the several dates 
on which each became or ceased to be a director. 


5. Proper accounting records in which are set out all 
financial and other transactions of the corporation 
including, without limiting the generality of the 
foregoing, records of, 


i. all sums of money received and disbursed by 
the corporation and the matters with respect 
to which receipt and disbursement took place, 


ii. all sales and purchases of the corporation, 


ili. the assets and liabilities of the corporation, 
and 


iv. all other transactions affecting the financial 
position of the corporation. 


6. The minutes of all proceedings at meetings of share- 
holders, directors and any executive committee. 
R.S.O. 1960, c. 71, ss. 312 (1), 313, 315, amended. 


158. Every corporation shall cause to be kept a register 
of transfers in which all transfers of securities issued by the 
corporation in registered form and the date and other par- 
ticulars of each transfer shall be set out. R.S.O. 19607 cr 71, 
s. 40, amended. 


159. A corporation may appoint a transfer agent to keep 
the register of security holders and the register of transfers 
and may also appoint one or more branch transfer agents to 
keep branch registers of security holders and branch registers 
of transfers. R.S.O. 1960, c. 71, s. 41, amended. 


160.—(1) The register of security holders and the register 
of transfers shall be kept at the head office of the corporation 
or at such other office or place in Ontario as is appointed by 
resolution of the directors, and the branch register or registers 
of security holders and the branch register or registers of 
transfers may be kept at such office or offices of the corporation 
or other place or places, either in or outside Ontario, as are 
appointed by resolution of the directors. 


(2) Registration of the transfer of a security of the cor- 
poration in the register of transfers or a branch register of 
transfers is a complete and valid registration for all purposes. 


(3) In each branch register of transfers shall be recorded 


only the particulars of the transfers of securities registered 
in that branch register of transfers. 
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(4) Particulars of every transfer of securities registered in renter er 
every branch register of transfers shall be recorded in the transfers 


register of transfers. R.S.O. 1960, c. 71, s. 42, amended. 


161.—(1) The records mentioned in sections 157 and 158 i eoreghas 
shall, during the normal business hours of the corporation, See ence 
be open to examination by any director and shall, except as 
provided in section 160 and in subsections 2 and 3 of this 


section, be kept at the head office of the corporation. 


(2) A corporation may keep at any place where it carries Records of 
on business such parts of the accounting records as relate to branch 
the operations, business and assets and liabilities of the cor- 
poration carried on, supervised or accounted for at such place, 
but there shall be kept at the head office of the corporation 
or such other place as is authorized under subsection 3 such 
records as will enable the directors to ascertain quarterly 
with reasonable accuracy the financial position of the cor- 
poration. 

(3) Where a corporation, removal of 

recoras 
(a) shows, to the satisfaction of the Minister, the neces- 
sity of keeping all or any of the records mentioned 
in subsection 1 at a place other than the head office 
of the corporation; and 


(b) gives to the Minister adequate assurance, by surety 
bond or otherwise, that such records will be open 
for examination, 


(i) at the head office or some other place in 
Ontario designated by the Minister, and 


(ii) by any person who is entitled to examine 
them and who has applied to the Minister for 
such an examination, 


the Minister may, by order and upon such terms as he thinks 
fit, permit the corporation to keep such of them at such place 
or places, other than the head office, as he thinks fit. R.S.O. 
1960, c. 71, s. 317 (1-3), amended. 


(4) The Minister may by order upon such terms as he sees Rescission 
fit rescind any order made under subsection 3 or any order made under 
made by the Lieutenant Governor in Council under a pre- 
decessor of that subsection. R.S.O. 1960, c. 71, s. 317 (5), 
amended. 

Examination 

162.—(1) Subject to section 163, the records of a cor- o peaonds 
poration mentioned in section 157 or 158, other than account- holders 


nd 
ing records, resolutions of directors and the minutes of pro- creditors 
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ceedings at meetings of directors and of executive committees, 
shall, during the normal business hours of the corporation 
and at the place or places where they are kept, be open to 
examination by the shareholders and creditors or their agents 
or personal representatives, and any of them may make 
extracts therefrom. 


(2) No person shall refuse to permit a person entitled thereto 
to inspect such records or to make extracts therefrom. R.S.O. 
1960, c. 71, s. 318, amended. 


163.—(1) A shareholder or creditor or the agent or per- 
sonal representative of any of them shall not make or cause to 
be made a list of all or any of the security holders of the cor- 
poration unless he has filed with the corporation or its agent 
his affidavit in the following form, and, where the security 
holder or creditor is a body corporate, the affidavit shall be 
made by the president or other officer authorized by resolution 
of the board of directors of the body corporate: 


Form of Affidavit 


Province of Ontario In the matter of 
County of (Insert name of corporation) 

Loch cata: ta ok ACHRUNG,. ac) Be cee of ; 
RT On c.f ite pavetetarsiedet cen GE. VOM SIOR IO? SF AD tech). ; 


make oath and say: 


1. I am a shareholder (or creditor) of the above-named cor- 
poration. 


(Where the shareholder or creditor is a body corporate, indicate 
office and authority of deponent in paragraph 1.) 


2. I am applying to make a list of the shareholders (debt obli- 
gation holders) of the above-named corporation. 


3. I require the list of shareholders (debt obligation holders) 
only for purposes connected with the above-named corporation. 


4, The list of shareholders (debt obligation holders) and the 
information contained therein will be used only for purposes con- 
nected with the above-named corporation. 


Sworn, etc. 
(2) No person, other than the corporation or its agent, 


shall use a list of all or any of the security holders of a cor- 
poration obtained under this section, 


(a) for the purpose of delivering or sending to all or 
any of the security holders advertising or other 
printed matter relating to securities, other than the 
securities of the corporation; or 


(6) for any purpose not connected with the corporation. 
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(3) Purposes connected with the corporation include any Purposes | 


effort to influence the voting of shareholders or debt obligation with the 
holders at any meeting thereof and include the acquisition or denne 
offering of shares to acquire control or to effect an amalgama- 

tion or reorganization. R.S.O. 1960, c. 71, s. 319 (1-3), 

amended. 

164.—(1) Any person, upon payment of a reasonable ‘Where 
charge therefor and upon filing with the corporation or its phar onireretn 
agent the affidavit referred to in subsection 2, may require a furnished 
corporation, other than a corporation that is not offering 
its securities to the public, or its transfer agent to furnish 
within ten days from the filing of the affidavit a list setting 
out the names alphabetically arranged of all persons who are 
shareholders of the corporation, the number of shares owned 
by each such person and the address of each such person as 
shown on the records of the corporation made up to a date 
not more than ten days before the date of filing the affidavit. 


(2) The affidavit referred to in subsection 1 shall be made pete: 
by the applicant and shall be in the following form: 


Form of Affidavit 


Province of Ontario In the matter of 
County of (Insert name of corporation) 

Seep A nrg Durer ey en oa vee 0) sgneange ah peeing : 
AUER INC ea bn se Prndecsee, coladt 3 x.ca50 esleecare aes ibe nhs ead Gielen ene ce BES 5 400 ; 


make oath and say: 


(Where the applicant is a body corporate, indicate office and 
authority of deponent.) 


1. I hereby apply for a list of the shareholders of the above- 
named corporation. 


2. I require the list of shareholders only for purposes connected 
with the above-named corporation. 


3. The list of shareholders and the information contained 
therein will be used only for purposes connected with the above- 
named corporation. 


Sworn, etc. 


(3) Where the applicant is a body corporate, the affidavit Idem, 


wh 
shall be made by the president or other officer authorized by applicant 
resolution of the board of directors of the body corporate. corporate 


(4) No person shall use a list of all or any of the shareholders Use of list 
of a corporation obtained under this section, 


(a) for the purpose of delivering or sending to all or 
any of the shareholders advertising or other printed 
matter relating to securities other than the securities 
of the corporation; or 
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(b) for any purpose not connected with the corporation. 


(5) Every corporation or transfer agent shall furnish a list 
in accordance with subsection 1 when so required. 


(6) Purposes connected with the corporation include any 
effort to influence the voting of shareholders at any meeting 
thereof, any offer to acquire shares in the corporation or any 
effort to effect an amalgamation or reorganization. 1966, 
c. 28, s. 17, part, amended. 


165. No person shall offer for sale or sell or purchase or 
otherwise traffic in a list or a copy of a list of all or any of the 
security holders of a corporation. 1966, c. 28, s. 17, part, 
amended. 


166.—(1) Where the name of a person is, without suff- 
cient cause, entered in or omitted from the records of a cor- 
poration other than accounting records, or if default is made 
or unnecessary delay takes place in entering therein the fact 
of any person having ceased to be a security holder of the 
corporation, the person or security holder aggrieved, or any 
security holder of the corporation, or the corporation itself, 
may apply to the court for an order that the records be 
rectified, and the court may dismiss such application or 
make an order for the rectification of the records and may 
direct the corporation to compensate the party aggrieved for 
any damage he has sustained. 


(2) The court may, in any proceeding under this section, 
decide any question relating to the entitlement of a person 
who is a party to the proceeding to have his name entered in 
or omitted from such records whether the question arises 
between two or more security holders or alleged security 
holders, or between any security holders or alleged security 
holders and the corporation. 


(3) The court may direct an issue to be tried. R.S.O. 1960, 
c. 71, s. 320 (1-3), amended. 


(4) This section does not deprive any court of any juris- 
diction it otherwise has. R.S.O. 1960, c. 71, s. 320 (5). 


AUDITORS AND FINANCIAL STATEMENTS 


167.—(1) Subject to subsection 2, where in a financial year 
all the shareholders of a corporation that, 


(a) is not offering its shares to the public; 
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(b) has five or fewer shareholders; and 


(c) has assets not exceeding $500,000 and sales and gross 
operating revenues not exceeding $1,000,000, as 
shown on the financial statement of the corporation 
for the preceding year, 


consent in writing, the corporation is exempt from sections 
168, 169, 170 and 171 in respect of the year in which the 
consent is given. 


(2) Subsection 1 does not apply to a subsidiary corporation Sele 0 
unless its holding corporation is exempted under subsection 1 
at the time the consent of the shareholders is given. New. 


168.—(1) The shareholders of a corporation at their first Auditors 
general meeting shall appoint one or more auditors to hold 
office until the close of the first annual meeting and, if the 
shareholders fail to do so, the directors shall forthwith make 
such appointment or appointments. 


(2) The shareholders shall at each annual meeting appoint '4e™ 
one or more auditors to hold office until the close of the next 
annual meeting and, if an appointment is not so made, the 
auditor in office continues in office until a successor is ap- 
pointed. 


(3) The directors may fill any casual vacancy in the office Casual | 
of auditor, but, while such vacancy continues, the surviving 


or continuing auditor, if any, may act. 


(4) The shareholders may, by resolution passed by a major- Removal | 
ity of the votes cast at a general meeting duly called for the 
purpose, remove an auditor before the expiration of his term 
of office, and shall by a majority of the votes cast at that 
meeting appoint another auditor in his stead for the remainder 


of his term. R.S.O. 1960, c. 71, s. 80 (1-4), amended. 


(5) Before calling a general meeting for the purpose speci- eee 
fied in subsection 4, the corporation shall, fifteen days or more 
before the mailing of the notice of the meeting, give to the 


auditor, 
(a) written notice of the intention to call the meeting, 


specifying therein the date on which the notice of 
the meeting is proposed to be mailed; and 


(b) a copy of all material proposed to be sent to share- 
holders in connection with the meeting. 
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(6) The auditor has the right to make to the corporation, 
three days or more before the mailing of the notice of the 
meeting, representations in writing concerning his proposed 
removal as auditor, and the corporation, at its expense, shall 
forward with the notice of the meeting a copy of such repre- 
sentations to each shareholder entitled to receive notice of the 
meeting. New. 


(7) The remuneration of an auditor appointed by the share- 
holders shall be fixed by the shareholders, or by the directors 
if they are authorized so to do by the shareholders, and the 
remuneration of an auditor appointed by the directors shall 
be fixed by the directors. 


(8) If for any reason no auditor is appointed, the court 
may, on the application of a shareholder, appoint one or more 
auditors to hold office until the close of the next annual 
meeting and may fix the remuneration to be paid by the 
corporation for his or their services. 


(9) The corporation shall give notice in writing to an 
auditor of his appointment forthwith after the appointment 
is made. R.S.O. 1960, c. 71, s. 80 (5-7), amended. 


169.—(1) If, in the information circular required by sub- 
section 1 of section 118, reference is made to action proposed 
to be taken at an annual meeting of shareholders with respect 
to the appointment of an auditor other than the incumbent 
auditor, the corporation shall, fifteen days or more before 
the mailing of the notice of the meeting, give to the incumbent 
auditor written notice of management’s intention not to 
recommend his re-appointment at the annual meeting, speci- 
fying therein the date on which the notice of the meeting is 
proposed to be mailed. 


(2) The incumbent auditor has the right to make to the 
corporation, three days or more before the mailing of the 
notice of the meeting, representations in writing concerning 
the proposal not to re-appoint him as auditor, and the cor- 
poration, at its expense, shall forward with the notice of the 
meeting a copy of such representations to each shareholder 
entitled to receive notice of the meeting. New. 


170.—(1) No person shall be appointed or act as auditor 
of a corporation who is a director, officer or employee of the 
corporation or of an affiliate of the corporation or who is a 
partner, employer or employee of any such director, officer or 
employee or who is a related person to any director or officer 
of the corporation or of an affiliate of the corporation. R.S.O. 
1960, c. 71, s. 81 (1), amended. 
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(2) No person shall be appointed or act as auditor of a cor- Idem 
poration if he or any partner or employer of or related person 
to him beneficially owns, directly or indirectly, any securities 
of the corporation or, if the corporation is a subsidiary, any 
securities of its holding corporation. 

(3) Subsection 2 does not apply to a person, partner, vbere 
employer or related person, as the case may be, if the person, ened 
partner, employer or related person is not empowered to 
decide whether securities of the corporation or its holding 
corporation, as the case may be, are to be beneficially owned, 
directly or indirectly, by him, or if he is not entitled to vote 
in respect thereof. 


(4) Where, on the date this section comes into force, an '“°™ 
auditor or his partner, employer or related person owns 
securities as set out in subsection 2, notwithstanding subsection 
2, he may for a period of two years from the date this section 
comes into force continue to act as auditor if he discloses in 
the report required under subsection 2 of section 171 that he 
or his partner, employer or related person so owns such 
securities but, at the expiration of such period, he shall cease 
to act as auditor unless he or his partner, employer or related 
person, as the case may be, has disposed of such securities. 


(5) No person shall be appointed a receiver or a receiver ae 


and manager or liquidator of any corporation of which heappointed 
or a related person is the auditor or has been auditor within pe aa 
the two years preceding his appointment as receiver or receiver 

and manager or liquidator. 


(6) No person who is appointed a trustee of the estate of a ies 


corporation under the Bankruptcy Act (Canada) or a related pee oe 


person shall be appointed or act as auditor of the corporation. R.S.0. 1952, 
New. 


171.—(1) The auditor shall make such examination as will A22¥?! 


enable him to report to the shareholders as required by 
subsection 2: oh w,U.21 900, €. 11.S. Seid). 


(2) The auditor shall make a report to the shareholders on pare ail 
the financial statement, other than the part thereof that 
relates to the period referred to in subclause ii of clause } of 
subsection 1 of section 172, to be laid before the corporation 
at any annual meeting during his term of office and shall state 
in his report whether in his opinion the financial statement 
referred to therein presents fairly the financial position of the 
corporation and the results of its operations for the period 
under review in accordance with generally accepted accounting 
principles applied on a basis consistent with that of the 
preceding period, if any. R.S.O. 1960, c. 71, s. 82 (2); 1964, 
c. 10, s. 2; 1966, c. 28, s. 6 (1), amended. 
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(3) Where the opinion expressed in a report under subsection 
2 is not an unqualified opinion, the auditor shall state in his 
report the reasons therefor. New. 


(4) If the financial statement contains a statement of 
changes in net assets or a statement of source and application 
of funds, the auditor shall include in his report a statement 
whether in his opinion, in effect, the statement of changes in 
net assets or the statement of source and application of funds 
presents fairly the information shown therein. 1966, c. 28, 
s. 6 (2), amended. 


(5) Whether or not the assets and liabilities and income 
and expense of any one or more subsidiaries of a holding cor- 
poration are included in the financial statement of the holding 
corporation, the report of the auditor of the holding cor- 
poration required by subsection 2 may refer to the reports 
of auditors of one or more of such subsidiaries, but such 
reference shall not derogate from the duty of the auditor of 
the holding corporation to comply with subsection 2. New. 


(6) The auditor in his report shall make such statements 
as he considers necessary, 


(a) if the corporation’s financial statement is not in 
agreement with its accounting records; 


(b) if the corporation’s financial statement is not in 
accordance with the requirements of this Act; 


(c) if he has not received all the information and ex- 
planations that he has required; or 


(d) if proper accounting records have not been kept, so 
far as appears from his examination. R.S.O. 1960, 
C7178. 82-45). 


(7) The auditor of a corporation has right of access at all 
times to all records, documents, accounts and vouchers of the 
corporation and is entitled to require from the directors, 
officers and employees of the corporation such information 
and explanation as in his opinion are necessary to enable him 
to report as required by subsection 2. R.S.O. 1960, c. 71, 
s. 82 (4), amended. 


(8) The auditor of a holding corporation has right of access 
at all times to all records, documents, accounts and vouchers 
of all subsidiaries of the corporation and is entitled to require 
from the directors, officers and employees of each such sub- 
sidiary such information and explanation as in his opinion are 
necessary to enable him to report as required by subsection 2. 
New. 
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(9) Where a subsidiary referred to in subsection 8 is a body !4e™ 
corporate to which this Act does not apply, the holding cor- 
poration shall make available to its auditor the records, docu- 
ments, accounts and vouchers of that subsidiary and shall 
require the directors, officers and employees of that sub- 
sidiary to make available to its auditor the information and 
explanation required by subsection 8. 

(10) The auditor of a corporation is entitled to attend any pao ttt eng 
meeting of shareholders of the corporation and to receive all Shareholders’ 
notices and other communications relating to any such 
meeting that a shareholder is entitled to receive, and to be 
heard at any such meeting that he attends on any part of the 
business of the meeting that concerns him as auditor. R.S.O. 

1960, c. 7-3 32-135): 
: - Shareholder 

(11) Any shareholder of a corporation, whether or not he is may 
entitled to vote at meetings of shareholders, may, by notice aitor's 
in writing to the corporation given five days or more before @ttendance 
any meeting of shareholders, require the attendance of the holders’ 


‘ ; P ; . meetings 
auditor at such meeting at the corporation’s expense, and in 
such event the auditor shall attend the meeting. 


(12) At any meeting of shareholders the auditor, if present, must 


shall answer inquiries directed to him concerning the bases figuiries at 
upon which he formed the opinion stated in the report made Shareholders’ 
under subsection 2. New. 

Information 


172.—(1) The directors shall lay before each annual to be 


meeting of shareholders, “presley 


meeting 

(a) in the case of a corporation that is not offering its 

securities to the public, a financial statement for the 

period that commenced on the date of incorporation 

and ended not more than six months before the 

annual meeting or, if the corporation has completed 

a financial year, that commenced immediately after 

the end of the last completed financial year and 

ended not more than six months before the annual 

meeting, as the case may be, made up of, 


(i) a statement of profit and loss for such period 
(ii) a statement of surplus for such period, and 


(iii) a balance sheet as at the end of such period; 
(b) in the case of a corporation that is offering its 
securities to the public, a comparative financial 


statement relating separately to, 
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(i) the period that commenced on the date of 
incorporation and ended not more than six 
months before the annual meeting or, if the 
corporation has completed a financial year, 
that commenced immediately after the end 
of the last completed financial year and ended 
not more than six months before the annual 
meeting, as the case may be, and 


(ii) the period covered by the financial year next 
preceding such latest completed financial year, 
if any, 


made up of, 
(iii) a statement of profit and loss for each period, 
(iv) a statement of surplus for each period, 


(v) in the case of a corporation that is a mutual 
fund company or investment company as 
defined in the regulations under The Secu- 
rittes Act, 1966, a statement of changes in 
net assets for each period, 


(vi) in the case of a corporation other than one 
referred to in subclause v, a statement of 
source and application of funds for each 
period, and 


(vii) a balance sheet as at the end of each period; 
(c) the report of the auditor to the shareholders; and 


(d) such further information respecting the financial 
position of the corporation as the articles or by-laws 
of the corporation require. R.S.O. 1960, c. 71, 
s. 83 (1); 1966, c. 28, s. 7 (1), amended. 


(2) It is not necessary to designate the statements referred 
to in subsection 1 as the statement of profit and loss, statement 
of surplus, statement of changes in net assets, statement of 
source and application of funds and balance sheet. 1966, 
c. 28, s. 7 (2), amended. 


(3) The report of the auditor to the shareholders shall be 
read at the annual meeting and shall be open to inspection 
at the meeting by any shareholder. R.S.O. 1960, c. 71, 
$. 83 ¥3). 


173.—(1) The statement of profit and loss to be laid 
before an annual meeting shall be drawn up so as to present 
fairly the results of the operations of the corporation for the 
period covered by the statement and so as to distinguish 
severally at least, 


(a) in the case of a corporation that is offering its secu- 
rities to the public, sales or gross operating revenue; 
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(b) the operating profit or loss before including or pro- 
viding for other items of income or expense that are 
required to be shown separately; 


(c) income from investments in subsidiaries whose 
financial statements are not consolidated with those 
of the corporation; 


(d) income from investments in affiliated corporations 
other than subsidiaries; 


(e€) income from other investments; 


(f) non-recurring profits and losses of significant amount 
including profits or losses on the disposal of capital 
assets and other items of a special nature to the 
extent that they are not shown separately in the 
statement of earned surplus; 


(g) any provision for depreciation or for obsolescence 
or for depletion; 


(h) amounts written off for goodwill or amortization of 
any other intangible assets to the extent that they are 
not shown separately in the statement of earned 
surplus; 


(2) interest on indebtedness initially incurred for a term 
of more than one year, including amortization of 
debt discount or premium and expense; and 


(7) taxes on income imposed by any taxing authority, 


and shall show the net profit or loss for the financial period. 
R.S.O. 1960, c. 71, s. 84 (1); 1966, c. 28, s. 8 (1, 2), amended. 


(2) Notwithstanding subsection 1, items of the natures Notes 
described in clauses g and h of subsection 1 may be shown 
by way of note to the statement of profit and loss. R.S.O. 
1960, c. 71, s. 84 (2); 1966, c. 28, s. 8 (3). 


(3) A corporation that is offering its securities to the public Order for 


+ rhe Tris of sales 
may apply to the Commission for an order permitting sales °f ae 
or gross operating revenue referred to in clause a of subsec- operating 


° ° ° . ‘ revenue 
tion 1 of this section or subclause i of clause c of subsection 1 
of section 185 to be omitted from the statement of profit and 
loss or the interim financial statement, as the case may be, 
and the Commission may, on such terms and conditions as 
it may impose, permit such omission where it is satisfied that 
in the circumstances the disclosure of such information would 
be unduly detrimental to the interests of the corporation. 


1966, c. 28, s. 8 (4), part, amended. 


(4) The statement of profit and loss of a mutual fund Mutual 


company or an investment company, as defined in the regula- hed oto 
tions under The Securities Act, 1966, shall also distinguish 1966, c. 142 
the average net investment income per share and an item of 
this nature may be shown by way of note to the statement of 


profit and loss. New. 
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arcacoian 174.—-(1) The statement of surplus to be laid before an 
annual meeting shall be drawn up so as to present fairly the 
transactions reflected in the statement and shall show sepa- 
rately a statement of contributed surplus and a statement of 
earned surplus. 


sonttputed == (2) The statement of contributed surplus shall be drawn 
up so as to include and distinguish at least the following items: 


1. The balance of such surplus at the end of the pre- 
ceding financial period. 


2. The additions to and deductions from such surplus 
during the financial period including, 


i. the amount of surplus arising from the issue 
of shares or the reorganization of the cor- 
poration’s issued capital, including znter alia, 


a. the amount of premiums received on 
the issue of shares at a premium, 


b. the amount of surplus realized on the 
purchase for cancellation of shares, and 


ii. donations of cash or other property by share- 
holders. 


3. The balance of such surplus at the end of the financial 
period. 


Earned (3) The statement of earned surplus shall be drawn up 
surplus ots : , . 
so as to distinguish at least the following items: 


1. The balance of such surplus at the end of the pre- 
ceding financial period. 


2. The additions to and deductions from such surplus 
during the financial period and without restricting 
the generality of the foregoing at least the following: 


i. The amount of the net profit or loss for the 
financial period. 


ii. The amount of dividends declared on each 
class of shares. 


iii. The amount transferred to or from reserves. 


3. The balance of such surplus at the end of the financial 
period. R.S.O. 1960, c. 71, s. 85. 
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175.—(1) The statement of changes in net assets referred Statemen® 

to in subclause v of clause } of subsection 1 of section 172 and in net assets 
clause a of subsection 1 of section 185 shall be drawn up so 
as to present fairly the information shown therein for the 
period and shall show separately at least, 

(a) net assets at beginning of the period; 

(b) net investment income or loss; 


(c) aggregate proceeds on sale of portfolio securities; 


(d) aggregate cost of portfolio securities owned at 
beginning of the period; 


(e) aggregate cost of purchases of portfolio securities; 


(f) aggregate cost of portfolio securities owned at end of 
the period; 


(g) aggregate cost of portfolio securities sold; 
(hk) realized profit or loss on securities sold; 


(z) distributions, showing separately the amount out of 
net investment income and out of realized profits; 


(7) proceeds from shares issued; 
(k) cost of shares redeemed; 


(1) net increase or decrease in unrealized appreciation 
or depreciation of portfolio securities; 


(m) net assets at end of the period; 

(n) net asset value per share at end of the period; 

(0) net asset value per share at beginning of the period; 
(p) distribution per share out of net investment income; 
(q) distribution per share out of realized profits. 


(2) Notwithstanding subsection 1, items of the natures Nofe te. 
described in clauses 1, 0, p and g of subsection 1 may be shown 
by way of note to the statement of changes in net assets. 
New. 
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erRioment 176. The statement of source and application of funds 
and referred to in subclause vi of clause } of subsection 1 of section 


application 


of funds 172 and clause 0} of subsection 1 of section 185 shall be drawn 
up so as to present fairly the information shown therein for 
the period, and shall show separately at least, 


(a) funds derived from, 


(i) current operations, 


(ii) sale of non-current assets, segregating invest- 
ments, fixed assets and intangible assets, 


(ii) issue of debt obligations or other indebtedness 
maturing more than one year after issue, and 


(iv) issue of shares; and 


(6) funds applied to, 


(1) purchase of non-current assets, segregating 
investments, fixed assets and intangible assets, 


(ii) redemption or other retirement of debt ob- 
ligations or repayment of other indebtedness 
maturing more than one year after issue, 


(ii) redemption or other retirement of shares, and 


(iv) payment of dividends. 1966, c. 28, s. 9. 


Balance 177.— (1) The balance sheet to be laid before an annual 
meeting shall be drawn up so as to present fairly the financial 
position of the corporation as at the date to which it is made 
up and so as to distinguish severally at least the following: 


sheet 


Lt. 


oe 
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(Cash. 


Debts owing to the corporation from its directors, 
officers or shareholders, except debts of reasonable 
amount arising in the ordinary course of its business 
that are not overdue having regard to its ordinary 
terms of credit. 


Debts owing to the corporation, whether on account 
of a loan or otherwise, from subsidiaries whose 
financial statements are not consolidated with those 
of the corporation. 


. Debts owing to the corporation, whether on account 


of a loan or otherwise, from affiliated corporations 
other than subsidiaries. 
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Other debts owing to the corporation segregating 
those that arose otherwise than in the ordinary 
course of its business. 


. Inventory, stating the basis of valuation. 


. Shares, bonds, debentures and other investments 


owned by the corporation, except those referred to 
in paragraphs 8 and 9, stating their nature and the 
basis of their valuation and showing separately those 
that are marketable with a notation of their market 
value. 


Securities of subsidiaries whose financial statements 
are not consolidated with those of the corporation, 
stating the basis of valuation. 


Securities of affiliated corporations other than sub- 
sidiaries, stating the basis of valuation. 


Lands, buildings, and plant and equipment, stating 
the basis of valuation, whether cost or otherwise, and, 
if valued on the basis of an appraisal, the date of 
appraisal, the name of the appraiser, the basis of the 
appraisal value and, if such appraisal took place 
within five years preceding the date to which the 
balance sheet is made up, the disposition in the 
accounts of the corporation of any amounts added to 
or deducted from such assets on appraisal and also 
the amount or amounts accumulated in respect of 
depreciation, obsolescence and depletion. 


There shall be stated under separate headings, in so 
far as they are not written off, 


i. expenditures on account of future business, 


ii, any expense incurred in connection with any 
issue of shares, 


iii, amy expense incurred in connection with any 
issue of debt obligations, including any 
discount thereon, and 


iv. any one or more of the following: goodwill, 
franchises, patents, copyrights, trade marks 
and other intangible assets and the amount 
if any, by which the value of any such assets 
has been written up within a period of five 
years preceding the date to which the balance 
sheet is made up. 


18. 
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The aggregate amount of any outstanding loans or 
guarantees under clauses c and d of subsection 2 of 
section 17. 


Bank loans and overdrafts. 


Debts owing by the corporation on loans from its 
directors, officers or shareholders. 


Debts owing by the corporation to subsidiaries whose 
financial statements are not consolidated with those 
of the corporation, whether on account of a loan or 
otherwise. 


Debts owing by the corporation to affiliated cor- 
porations other than subsidiaries whether on account 
of a loan or otherwise. 


Other debts owing by the corporation, segregating 
those that arose otherwise than in the ordinary 
course of its business. 


Liability for taxes, including the estimated liability 
for taxes in respect of the income of the period 
covered by the statement of profit and loss. 


Dividends declared but not paid. 
Deferred income. 


Debt obligations issued by the corporation, stating 
the interest rate, the maturity date, the amount 
outstanding and the existence of sinking fund, 
redemption requirements and conversion rights, if 
any. 


The authorized capital, giving the number of each 
class of shares and a brief description of each such 
class, and indicating therein any class of shares that 
is redeemable and the redemption price thereof. 


The issued capital, giving the number of shares of 
each class issued and outstanding and the amount 
received therefor that is attributable to capital, and 
showing, 


i. the number of shares of each class issued since 
the date of the last preceding balance sheet 
and the value attributed thereto, distinguish- 
ing shares issued for cash, shares issued for 
services and shares issued for other considera- 
tion, and 
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ii. where any shares issued before this Act comes 
into force have not been fully paid, 


a. the number of shares in respect of 
which calls have not been made and 
the aggregate amount that has not been 
called, and 


b. the number of shares in respect of 
which calls have been made and not 
paid and the aggregate amount that 
has been called and not paid. 


24. Contributed surplus. 
25. Earned surplus. 


26. Reserves, showing the amounts added thereto and 
the amounts deducted therefrom during the financial 
period. 


27. The number of common shares purchased and the 
number of the common shares resold since the date 
of the last preceding balance sheet, giving the date 
of each such purchase and resale and the price at 
which each such purchase or resale was made. 
RS.Of-1960; 6. 71,9086 (1)> 1906, 1c. 28; s.:101-3), 
amended. 


(2) Explanatory information or particulars of any item Notes 
mentioned in subsection 1 may be shown by way of note to 
the balance sheet. R.S.O. 1960, c. 71, s. 86 (2). 


178.—(1) There shall be stated by way of note to the Notes to 
financial statement particulars of any change in accounting statement 
principle or practice or in the method of applying any account- 
ing principle or practice made during the period covered that 
affects the comparability of any of the statements with any 
of those for the preceding period, and the effect, if material, 
of any such change upon the profit or loss for the period. 


R.S.O. 1960, c. 71, s. 87 (1). 


(2) For the purpose of subsection 1, a change in accounting Change in 
: ‘ 4 : : accounting 
principle or practice or in the method of applying any account- practice 
ing principle or practice affects the comparability of a state- 

ment with that for the preceding period, even though such 

change did not have a material effect upon the profit or loss 


for the period. 1962-63, c. 24, s. 3 (1). 


(3) Where applicable, the following matters shall be referred !¢e™ 
to in the financial statement or by way of note thereto: 
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. The basis of conversion of amounts from currencies 


other than the currency in which the financial state- 
ment is expressed. 


Foreign currency restrictions that affect the assets 
of the corporation. 


. Contractual obligations that will require abnormal 


expenditures in relation to the corporation’s normal 
business requirements or financial position or that 
are likely to involve losses not provided for in the 
accounts. 


. Material contractual obligations in respect of long- 


term leases, including, in the year in which the trans- 
action was effected, the principal details of any sale 
and lease transaction. 


. Contingent liabilities, stating their nature and, 


where practicable, the approximate amounts in- 
volved. 


. Any liability secured otherwise than by operation 


of law on any asset of the corporation, stating the 
liability so secured. 


Any default of the corporation in principal, interest, 
sinking fund or redemption provisions with respect 
to any issue of its debt obligations or credit agree- 
ments. 


The gross amount of arrears of dividends on any 
class of shares and the date to which such dividends 
were last paid. 


Where a corporation has contracted to issue shares 
or has given an option to purchase shares, the class 
and number of shares affected, the price and the 
date for issue of the shares or exercise of the option. 


The aggregate direct remuneration paid or payable 
by the corporation and its subsidiaries whose finan- 
cial statements are consolidated with those of the 
corporation to the directors and the senior officers 
and, as a separate amount, the aggregate direct 
remuneration paid or payable to such directors and 
senior officers by the subsidiaries of the corporation 
whose financial statements are not consolidated with 
those of the corporation. 


1 


2; 


13, 


14. 


15: 


16. 
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In the case of a holding corporation, the aggregate 
of any shares in, and the aggregate of any debt obli- 
gations of, the holding corporation held by subsidiary 
corporations whose financial statements are not con- 
solidated with those of the holding corporation. 


The amount of any loans by the corporation, or by a 
subsidiary corporation, otherwise than in the or- 
dinary course of business, during the corporation’s 
financial period, to the directors or officers of the 
corporation. 


Any restriction by the articles or by-laws of the 
corporation or by contract on the payment of 
dividends that is significant in the light of the cor- 
poration’s financial position. 


Any event or transaction, other than one in the 
normal course of business operations, between the 
date to which the financial statement is made up and 
the date of the auditor’s report thereon that materi- 
ally affects the financial statement. R.S.O. 1960, 
wai Uee87 02,)-44i062- 63.0 caetdews, Sd62)* 1966,.c. 28, 
sudan): 


In the case of a corporation that is offering its secu- 
rities to the public, the amount of any obligation for 
pension benefits arising from service before the date 
of the balance sheet, whether or not such obligation 
has been provided for in the accounts of the corpora- 
tion, the manner in which the corporation proposes 
to satisfy such obligation and the basis on which 
it has charged or proposes to charge the related 
costs against operations. 1966, c. 28, s. 11 (2), 
amended. 


Brief particulars of any action to which the cor- 
poration is a party commenced under section 99 
during the period. New. 


(4) A note to a financial statement is a part of it. R.S.O, t4em 
1960, c. 71, s. 87 (3). 


179.—(1) A corporation, in this section referred to as 
“the holding corporation’”’, may include in the financial state- 
ment to be submitted at an annual meeting the assets and 
liabilities and income and expense of any one or more of its 
subsidiaries, making due provision for minority interests, if 
any, and indicating in such financial statement that it is 
presented in consolidated form. 
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Non- . ee . . 
sonbalilated (2) Where the assets and liabilities and income and expense 
pte peice of any one or more subsidiaries of the holding corporation 


corporation, 
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are not so included in the financial statement of the holding 


(a) the financial statement of the holding corporation 
shall include a statement setting forth, 


(i) the reason why the assets and liabilities and 


(il) 


(iii) 


(iv) 


income and expense of such subsidiary or 
subsidiaries are not included in the financial 
statement of the holding corporation, 


if there is only one such subsidiary, the amount 
of the holding corporation’s proportion of the 
profit or loss of the subsidiary for the financial 
period coinciding with or ending in the 
financial period of the holding corporation, or, 
if there is more than one such subsidiary, the 
amount of the holding corporation’s propor- 
tion of the aggregate profits less losses, or 
losses less profits, of all the subsidiaries for 
the respective financial periods coinciding 
with or ending in the financial period of the 
holding corporation, 


the amount included as income from such 
subsidiary or subsidiaries in the statement of 
profit and loss of the holding corporation and 
the amount included therein as a provision 
for the loss or losses of the subsidiary or 
subsidiaries, 


if there is only one such subsidiary, the 
amount of the holding corporation’s propor- 
tion of the undistributed profits of the sub- 
sidiary earned since the acquisition of the 
shares of the subsidiary by the holding cor- 
poration to the extent that such amount has 
not been taken into the accounts of the 
holding corporation, or, if there is more than 
one such subsidiary, the amount of the hold- 
ing corporation’s proportion of the aggregate 
undistributed profits of all the subsidiaries 
earned since the acquisition of their shares by 
the holding corporation less its proportion 
of the losses, if any suffered by any subsidiary 
since the acquisition of its shares to the extent 
that such amount has not been taken into the 
accounts of the holding corporation, 
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(v) any qualifications contained in the report of 
the auditor of any such subsidiary on its 
financial statement for the financial period 
ending as aforesaid, and any note or reference 
contained in that financial statement to call 
attention to a matter that, apart from the 
note or reference, would properly have been 
referred to in such a qualification, in so far 
as the matter that is the subject of the quali- 
fication or note is not provided for by the 
corporation’s own financial statement and is 
material from the point of view of its share- 
holders; 


(0) if for any reason the directors of the holding cor- 
poration are unable to obtain such information as is 
necessary for the preparation of the statement that 
is to be included in the financial statement of the 
holding corporation, the directors who sign the 
financial statement shall so report in writing and 
their report shall be included in the financial state- 
ment in lieu of the statement; 


(c) if, in the opinion of the auditor of the holding cor- 
poration, adequate provision has not been made in 
the financial statement of the holding corporation 
for the holding corporation’s proportion, 


(i) where there is only one such subsidiary, of the 
loss of the subsidiary suffered since acquisition 
of its shares by the holding corporation, or 


(ii) where there is more than one such subsidiary, 
of the aggregate losses suffered by the sub- 
sidiaries since acquisition of their shares by 
the holding corporation in excess of its pro- 
portion of the undistributed profits, if any, 
earned by any of the subsidiaries since such 
acquisition, 


the auditor shall state in his report the additional 
amount that in his opinion is necessary to make full 
provision therefor. R.S.O. 1960, c. 71, s. 89, 
amended. 


(3) Whether or not the assets and liabilities and income Lonies of 


and expense of any one or more subsidiaries of a holding statements 
corporation are included in the financial statement of the 
holding corporation, true copies of the latest financial state- 
ment of the subsidiary or subsidiaries shall be kept on hand 
by the holding corporation at its head office and shall be open 
to examination by the shareholders of the holding corporation 
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on request during the normal business hours of the holding 
corporation, but the directors of the holding corporation may 
by resolution refuse the right of such examination if the 
examination would be unduly detrimental to the interests of 
the corporation or the subsidiary or subsidiaries, which resolu- 
tion may, on the application of any such shareholder to the 
Commission, be set aside by the Commission. R.S.O. 1960, 
c. 71, s. 89 (2) (c), amended. 


180. Notwithstanding sections 173 to 179, it is not neces- 
sary to state in a financial statement any matter that in all 
the circumstances is of relative insignificance. R.S.O. 1960, 
cHTL, $38. 


181. In a financial statement, the term ‘“‘reserve’’ shall be 
used to describe only, 


(a) amounts appropriated from earned surplus at the 
discretion of management for some purpose other 
than to meet a liability or contingency known or 
admitted or a commitment made as at the statement 
date or a decline in value of an asset that has already 
occurred; 


(6) amounts appropriated from earned surplus pursuant 
to the articles or by-laws of the corporation for some 
purpose other than to meet a liability or contingency 
known or admitted or a commitment made as at the 
statement date or a decline in value of an asset that 
has already occurred; and 


(c) amounts appropriated from earned surplus in accord- 
ance with the terms of a contract and that can be 
restored to the earned surplus when the conditions 
of the contract are fulfilled. R.S.O. 1960, c. 71, s. 91. 


182.—(1) The directors of a corporation that is offering 
its securities to the public shall elect annually from among 
their number a committee to be known as the audit committee 
to be composed of not fewer than three directors, of whom 
a majority shall not be officers or employees of the corporation 
or an affiliate of the corporation, to hold office until the next 
annual meeting of the shareholders. 


(2) The members of the audit committee shall elect a chair- 
man from among their number. 


(3) The corporation shall submit the financial statement 
to the audit committee for its review and the financial state- 
ment shall thereafter be submitted to the board of directors. 
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(4) The auditor has the right to appear before and be heard Heating of 
at any meeting of the audit committee and shall appear 
before the audit committee when required to do so by the 


committee. 


(5) Upon the request of the auditor, the chairman of the !4em 
audit committee shall convene a meeting of the committee 
to consider any matters the auditor believes should be brought 
to the attention of the directors or shareholders. New. 

183. The financial statement shall be approved by the 4PPrToval by 
board of directors and the approval shall be evidenced by the 
signature at the foot of the balance sheet by two of the 
directors duly authorized to sign, and the auditor’s report 
shall be attached to or accompany the financial statement. 

R.S.O. 1960, c. 71, s. 92, amended. 

184.—(1) A corporation that is offering its securities to Malling of 
the public shall, twenty-one days or more before the date of Statement 
the annual meeting of shareholders, send by prepaid mail to holders 
each shareholder at his latest address as shown on the records 
of the corporation a copy of the financial statement and a 
copy of the auditor’s report. 

(2) A shareholder of a corporation that is not offering its Siena). 
securities to the public is entitled to be furnished by the °™ demand 
corporation on demand with a copy of the documents men- 
tioned in subsection 1. R.S.O. 1960, c. 71, s. 93, amended. 


185.—(1) A corporation that is offering its securities to Comparative 


the public shall send to each shareholder a copy of a com- Oe es 
parative interim financial statement for the six-month period 

that commenced on the date of incorporation or, if the cor- 
poration has completed a financial year, for the six-month 

period that commenced immediately after the end of the last 
completed financial year and for the comparable six-month 

period, if any, in the twelve months immediately preceding 

the commencement of the six-month period in respect of which 

such interim financial statement is issued, made up of, 


(a) in the case of a corporation that is a mutual fund 
company or investment company as defined in the 
regulations under The Securities Act, 1966, a state- 1966 ¢- 142 
ment of changes in net assets for each period that 
complies with section 175; 


(6) in the case of a corporation other than one referred to 
in clause a, a statement of source and application of 
funds for each period that complies with section 176; 
and 
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(c) sufficient relevant financial information in summary 
form to present fairly the results of the operations 
of the corporation for each period, including, 


(i) a statement of sales or gross operating 
revenue, 


(ii) extraordinary items of income or expense, 


(iii) net income before taxes on income imposed 
by any taxing authority, 


(iv) taxes on income imposed by any taxing 
authority, and 


(v) net profit or loss. 1966, c. 28, s. 13, part, 
amended. 


(2) Upon the application of any interested person, the 
Commission may, if satisfied that in the circumstances of the 
particular case there is adequate justification for so doing, 
make an order upon such terms and conditions as seem to the 
Commission just and expedient, exempting in whole or in part 
a corporation from the requirements of subsection 1 or per- 
mitting the comparative interim financial statement of a 
corporation to be for such period other than six months that 
is specified in the order. New. 


(3) There shall be stated by way of note to the interim 
financial statement required by subsection 1 particulars of 
any change in accounting principle or practice or in the 
method of applying any accounting principle or practice made 
during the period covered that affects the comparability of 
such statement with the statement for the preceding period 
or with the interim financial statement for a part of the 
preceding period, and the effect, if material, of any such 
change upon the profit or loss for the period covered by the 
interim financial statement. 


(4) For the purpose of subsection 3, a change in accounting 
principle or practice or in the method of applying any account- 
ing principle or practice affects the comparability of a state- 
ment with that for the preceding period or part thereof, 
even though such change did not have a material effect upon 
the profit or loss for the period covered by the interim financial 
statement. 


(5) The interim financial statement required by subsection 
1 shall be sent by prepaid mail to each shareholder, within 
sixty days of the date to which it is made up, at his latest 
address as shown on the records of the corporation. 1966, 
c. 28, s. 13, part, amended. 
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INVESTIGATIONS 


186.—(1) Upon application by a shareholder of a corpora- ropa 2 Seg 
tion, the court, if satisfied that the application is made in 2udits 
good faith and that it is prima facie in the interests of the 
corporation or the holders of its securities to do so, may make 
an order, upon such terms as to the costs of the investigation 
or audit or otherwise as to the court seems fit, appointing an 
inspector to investigate the affairs and management of the 
corporation or any affiliate of the corporation, or both, and 
to audit the accounts and records of the corporation or any 
affiliate thereof named in the order. R.S.O. 1960, c. 71, 

s. 321 (1), amended. 


(2) An order may be made under subsection 1 whether or !dem 
not there has been disclosure to the shareholders of the cor- 
poration of information relating to any matter on the basis of 
which the order is made. New. 


(3) Every director, officer, agent, employee, banker and Pe eae 
auditor of the corporation or of any affiliate of the corporation and records 
named in the order and every other person shall produce for 
the examination of the inspector all accounts and records of or 
relating to the corporation or affiliate in their custody or 


control. 


(4) The inspector may examine upon oath any present or oevmatey Cui 
former director, officer, agent or employee of the corporation upon oath 
or affiliate in relation to its affairs, management, accounts and 
records, at Ri50w'1960, ca 7Acss. 321 (7, 8), amended. 


(S) The court may, on the application of the inspector, on SoUrt 
such terms and conditions as it sees fit, order any person not examination 
mentioned in subsection 4 to attend and be examined under 
oath before the inspector on any matter relevant to the 


investigation or audit. New. 


(6) Every director, officer, agent or employee who refuses Offences 

to produce any account or record referred to in subsection 3 
and every banker or auditor who refuses to produce any 
account or record referred to in subsection 4 and every person 
examined under subsection 5 who refuses to answer any 
question related to the affairs and management of the cor- 
poration or any affiliate is guilty of an offence under section 
259, in addition to any other liability to which he is subject. 
R.S.O. 1960, c. 71, s. 321 (9), amended. 


(7) The inspector shall make a report to the court and shall eae 
forward a copy of the report to the corporation and any 
affiliate of the corporation named in the order and to the 
person who made the application under subsection 1. New. 
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187.—(1) A corporation may, by resolution passed at an 
annual meeting of shareholders or a general meeting of share- 
holders called for that purpose, appoint an inspector to inves- 
tigate its affairs and management. 


(2) The inspector appointed under subsection 1 has the 
same powers and shall perform the same duties as an inspector 
appointed under section 186 and he shall make his report in 
such manner and to such persons as the corporation by 
resolution of the shareholders directs. R.S.O. 1960, c. 71, 
s. 321 (5, 6), amended. 


188. A copy of the report of the inspector authenticated 
by the court or in the case of an investigation under section 
173 by the inspector is admissible in any legal proceeding as 
evidence of the opinion of the inspector in relation to any 
matter contained in the report. R.S.O. 1960, c. 71, s. 321 (10), 
amended. 


REORGANIZATION 


Amendment of Articles 


189.—(1) A corporation may, from time to time, amend 
its articles of incorporation to, 


(a) change its name; 

(b) change the period of its duration; 

(c) extend, limit or otherwise vary its objects; 

(d) increase its authorized capital; 

(e) decrease, 

(i) its authorized capital by cancelling shares, 

whether issued or unissued and whether with 
par value or without par value, or by reducing 


the par value of issued or unissued shares, or 


(ii) its issued capital, if it has shares without par 
value, 


and, where it has more capital than it requires, to 
authorize the repayment of capital to the share- 
holders to the extent that the issued capital is 
decreased in any way under this clause; 
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(f) redivide its authorized capital into shares of lesser 
or greater par value; 


(g) consolidate or subdivide any of its shares without 
par value; 


(h) change any of its shares with par value into shares 
without par value; 


(z) change any of its shares without par value into shares 
with par value; 


(7) redesignate any class of shares; 


(k) reclassify any shares with or without par value into 
shares of a different class; 


(7) delete or vary any provision in its articles; 


(m) provide for any other matter or thing that is author- 
ized by this Act to be set out in the articles or that 
could be the subject of a by-law of the corporation; 


(x) provide for restrictions on the transfer of the shares 
or any class thereof. 


(2) An amendment under clauses a to m of subsection | Authoriza- 
shall be authorized by a special resolution. 


(3) An amendment under clause u of subsection 1 shall be Idem 
authorized by a resolution of the board of directors and 
confirmed in writing, 


(a) by 100 per cent of the shareholders: or 


(b) by at least 95 per cent of the shareholders holding at 
least 95 per cent of the issued capital, 


but, in the case of confirmation under clause 6, the resolution 
is not effective until twenty-one days notice of the resolution 
has been given by sending the notice to each shareholder to 
his latest address as shown on the records of the corporation 
and only if at the expiration of the twenty-one days none of 
the shareholders has dissented in writing to the corporation. 


(4) If the amendment is to delete or vary a revceciee, sectional 


right, condition, restriction, limitation or prohibition attach- Hen (or. 
ing to a class of special shares or to create special shares of rights of 


A a F ihe 4: F : special 
ranking in any respect in priority to or on a parity with an shareholders 
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existing class of special shares, then, in addition to the con- 
firmation required by subsection 2, the resolution is not 
effective until it has been confirmed, 


(a) by 100 per cent of the holders of the shares of such 
class or classes of shares in writing; or 


(b) in writing by at least 95 per cent of the holders of 
the shares of such class or classes of shares holding 
at least 95 per cent of the issued shares of such class 
or classes and after twenty-one days notice of the 
resolution and confirmation has been given by send- 
ing the notice to each of the holders of shares of such 
class or classes to his latest address as shown on the 
records of the corporation and only if at the expira- 
tion of twenty-one days none of the holders of such 
class or classes has dissented in writing to the cor- 
poration; or 


(c) if the articles so provide, by at least two-thirds of 
the votes cast at a meeting of the holders of such 
class or classes of shares duly called for that purpose 
or such greater proportion of the votes cast as the 
articles provide, 


and by such additional authorization as the articles provide. 
R.S.O. 1960, c. 71, s. 33 (1-5), amended. 


(5) Where an amendment to the articles that could be 
made under this section is made as part of an arrangement 
under sections 193, 194 and 195, the procedure provided for 
in those sections and not the procedure provided for in this 
section applies to the amendment. 


(6) This section does not apply to a corporation incorpor- 
ated by special Act, except that a corporation incorporated 
by special Act may under this section amend its articles to 
change its name. R.S.O. 1960, c. 71, s. 33 (8, 9), amended. 


190.—(1) For the purpose of bringing an amendment to 
the articles into effect, the corporation shall deliver to the 
Minister, within six months after the resolution has become 
effective, articles of amendment in duplicate, executed under 
the seal of the corporation and signed by two officers, or by 
one director and one officer, of the corporation and verified 
by affidavit of one of the officers or directors signing the 
articles of amendment, setting out, 


(a) the name of the corporation; 
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(b) a certified copy of the resolution; 


(c) that the amendment has been duly authorized as 
required by subsections 2, 3 and 4 of section 189; and 


(d) the date of the confirmation of the resolution by the 
shareholders. R.R.O. 1960, Reg. 61, s. 35, amended. 


(2) Where the articles of amendment are to change the pe ona 
name of the corporation, the articles of amendment shall be 
accompanied by evidence that establishes to the satisfaction 
of the Minister that the corporation is not insolvent. R.R.O. 


1960, Reg. 60, s. 4 (3), amended. 


(3) Where the articles of amendment are to decrease the 3,°°reese, 

authorized or issued capital, the articles of amendment shall 
be accompanied by evidence that establishes to the satisfaction 
of the Minister that the corporation is not insolvent and that 
the decrease will not render the corporation insolvent, and, 
if required by the Minister, by evidence that establishes to 
his satisfaction that no creditors object to the amendment. 
RYS.0.°1960, 'c. 7T,'s 234, 


(4) Where the articles of amendment are to make any /7? forma 
change in the authorized or issued capital, the articles of sheet 
amendment shall, if required by the Minister, be accom- 
panied by a pro forma balance sheet after giving effect to the 
proposed change. R.R.O. 1960, Reg. 60,s.;4 (1) (d), amended. 

191.—(1) If the articles of amendment conform to law, Cottiteate 


the Minister shall, when all prescribed fees have been paid, ®™mendment 


(a) endorse on each duplicate of the articles of amend- 
ment the word ‘‘Filed’’ and the day, month and year 
of the filing thereof; 


(b) file one of the duplicates in his office; and 


(c) issue to the corporation or its agent a certificate 
of amendment to which he shall affix the other 
duplicate. New. 


(2) The amendment becomes effective upon the date set Effect of 
forth in the certificate of amendment and the articles of 7°" 
incorporation are amended accordingly. R.S.O. 1960, c. 71, 

s. 4, amended. 


Restatement of Articles 


192.—(1) A corporation may at any time restate its angle ge 
articles of incorporation as theretofore amended. 
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Ping of nt (2) For the purposes of bringing the restated articles into 
effect, the corporation shall deliver to the Minister the restated 
articles in duplicate, executed under the seal of the corporation 
and signed by two officers, or by one director and one officer, 
of the corporation and verified by affidavit of one of the 


officers or directors signing the restated articles, setting out, 


(a) all the provisions that are then set out in the original 
articles of incorporation as theretofore amended; 
and 


(b) a statement that the restated articles correctly set 
out without change the corresponding provisions of 
the original articles as theretofore amended. 


Restatement (3) If the restated articles of incorporation conform to law, 
certificate the Minister shall, when all prescribed fees have been paid, 


(a) endorse on each duplicate of the restated articles the 
word ‘Filed’? and the day, month and year of the 
filing thereof; 


(b) file one of the duplicates in his office; and 


(c) issue to the corporation or its agent a restated 
certificate of incorporation to which he shall affix 
the other duplicate. 

per pom (4) The restated articles of incorporation become effective 
upon the date set forth in the restated certificate and supersede 
the original articles of incorporation and all amendments 
thereto. New. 


Arrangements 


ree: 193.—(1) In this section and sections 194 and 195, ‘‘ar- 
rangement” includes a reorganization of the authorized 
capital of a corporation and also includes, 


(a) the consolidation of shares of different classes; 


(6) the reclassification of shares of one class into shares 
of another class; 


(c) the variation of the designations, preferences, rights, 
conditions, restrictions, limitations or prohibitions 
attaching to shares of any class; and 


(d) a reconstruction under which a corporation transfers 


or sells, or proposes to transfer or to sell, to another 
body corporate the whole or a substantial part of its 
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undertaking for a consideration consisting in whole 
or in part of securities of the other body corporate 
and under which it proposes to distribute a part of 
that consideration among its shareholders of any 
class, or to cease carrying on its undertaking or that 
part of its undertaking so transferred or sold or so 
proposed to be transferred or sold. R.S.O. 1960, 
ol Liyss95neh): 


(2) Subject to section 195, a corporation may make an Arrange- 
arrangement, poor 


(a) that affects the rights of all its shareholders; or 


(0) that affects the rights of only holders of a particular 
class of its shares. R.S.O. 1960, c. 71, s. 95 (2), 
amended. 


(3) Where a corporation proposing an arrangement has Subsidiaries 
one or more subsidiaries, any one or more of the subsidiaries 
may join in the arrangement with the holding corporation in 
one scheme. New. 


194.—(1) A corporation proposing an arrangement shall Senor 
prepare a scheme for the purpose, prescribing in detail what ment 


is to be done and the manner in which it is to be effected. 


(2) The corporation shall submit the scheme to the share- Submission 
to share- 
holders, or to the class of them affected, as the case may be, holders 
at a meeting duly called by the corporation for the purpose 


of considering the scheme. New. 


(3) Where a meeting of the shareholders or of any class or Contents 
classes of shareholders is called under subsection 2, the notice a ry 
calling the meeting shall contain a statement eestainine foe 
effect of the arrangement and in particular stating any interest 
of the directors of the corporation, whether as directors or as 
shareholders of the corporation or otherwise, and the effect 
thereon of the arrangement in so far as it is different from the 
effect on the like interest of other persons. R.S.O. 1960, c. 71, 


6.05 (3), 


(4) If the shareholders of the corporation or of the class RUN he 
or classes affected, as the case may be, present in person or holders 
by proxy at the meeting, agree, by a vote of at least three- 
fourths of the shares of each class represented, to the arrange- 
ment either as proposed or as varied at the meeting, the scheme 
shall be deemed to have been adopted. R.S.O. 1960, c. 71, 


s. 95 (4), amended. 
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(5) Where the scheme is deemed to have been adopted, the 
corporation may apply to the court for an order approving 
the scheme. 


(6) The corporation shall notify the Minister and unless 
the court otherwise directs, each of its dissentient shareholders, 
in such manner as the court may direct, of the time and place 
when the application for the approving order will be made. 


(7) The Minister may appoint counsel to assist the court 
upon the hearing of an application under this section. New. 


(8) The court shall hear and determine the matter and may 
approve the scheme as presented or may approve it, subject to 
compliance with such terms and conditions as it thinks fit, 
having regard to the rights and interests of the dissentient 
shareholders, or any of them. R.S.O. 1960, c. 71, s. 95 (4, 5), 
amended. 


195.—(1) For the purpose of bringing a scheme into effect, 
the corporation shall, within six months of the approval of the 
scheme by the court, deliver to the Minister a statement in 
duplicate executed under the seal of the corporation and 
signed by two officers, or by one director and one officer, of 
the corporation, and verified by affidavit of one of the officers 
or directors signing the statement, setting out, 


(a) the name of the corporation; 
(b) a certified copy of the scheme; 


(c) a certified copy of the order of the court; and 


(d) that the terms and conditions, if any, to which the 
scheme is made subject by the order have been 
complied with. 


(2) If the statement conforms to law, the Minister shall, 
when all prescribed fees have been paid, 


(a) endorse on each duplicate of the statement the word 
“Filed’’ and the day, month and year of the filing 
thereof; 


(b) file one of the duplicates in his office; and 


(c) issue to the corporation or its agent a certificate of 
the filing to which he shall affix the other duplicate. 
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(3) Upon the issuance of the certificate of filing, the scheme pete ea ae 


becomes effective and constitutes an amendment to theof 
F amendment 
articles. New. 


Amalgamations and Continuations 


196.—(1) Any two or more corporations, including hold- reas es 
ing or subsidiary corporations, may amalgamate and continue 


as one corporation. 


(2) The corporations proposing to amalgamate shall enter Agreement 
into an agreement for the amalgamation, prescribing its terms 
and conditions of the amalgamation and the mode of carrying 
the amalgamation into effect, and, in particular the agree- 
ment shall set out, 


(a) the name of the amalgamated corporation; 


(b) the period of duration of the amalgamated corpora- 
tion if other than perpetual; 


(c) the place in Ontario where the head office of the 
amalgamated corporation is to be located, giving the 
municipality and the county or district or, where 
the head office is to be located in territory without 
municipal organization, the geographic township and 
district, and giving the street and number, if any; 


(d) the authorized capital of the amalgamated corpora- 
tion, the classes of shares, if any, into which it is to 
be divided, the number of shares of each class, and 
the par value of each share, or, where the shares are 
to be without par value, the consideration, if any, 
exceeding which each share may not be issued or the 
aggregate consideration, if any, exceeding which all 
the shares of each class may not be issued; 


(e) where there are to be special shares, the designations, 
preferences, rights, conditions, restrictions, limita- 
tions or prohibitions applying to them or each class 
of them; 


(f) the restrictions, if any, to be placed on the transfer 
of its shares, or any class thereof; 


(g) the names in full and the residence address, giving 
the street and number, if any, of each person who is 
to be a first director of the amalgamated corporation; 
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(h) the time and manner of election of the subsequent 
directors of the amalgamated corporation; 


(1) whether or not the by-laws of the amalgamated 
corporation are to be those of one of the amalgamat- 
ing corporations, and, if not, a copy of the proposed 
by-laws of the amalgamated corporation; 


(j) the manner in which the issued shares of each of the 
amalgamating corporations are to be converted into 
issued shares of the amalgamated corporation; 


(k) such other details as may be necessary to perfect the 
amalgamation and to provide for the subsequent 
management and operation of the amalgamated cor- 
poration, R.S5.0.°1960)"c.-71 76, 96° Gl, 2) anmendat. 


(3) Where shares of one of the amalgamating corporations 
are held by or on behalf of another of the amalgamating cor- 
porations, the amalgamation agreement shall provide for the 
cancellation of such shares upon the amalgamation becoming 
effective without any repayment of capital in respect thereof, 
and no provision shall be made in the agreement for the 
conversion of such shares into shares of the amalgamated 
corporation. New. 


(4) An amalgamation agreement is not effective until 
approved by a special resolution of each of the amalgamating 
corporations. R.S.O. 1960, c. 71, s. 96 (3), amended. 


(5) Where the carrying out of the amalgamation agree- 
ment would result in the deletion or variation of a preference, 
right, condition, restriction, limitation or prohibition attaching 
to a class of issued special shares of any of the amalgamating 
corporations or in the creation of special shares of the amal- 
gamated corporation ranking in any respect in priority to, or 
on a parity with, any existing class of special shares of any of 
the amalgamating corporations, the agreement is not effective 
until it is approved in the manner provided by subsection 
4 of section 189 in addition to the approval required by 
subsection 4. New. 


197.—(1) For the purpose of bringing an amalgamation 
into effect, the amalgamating corporations shall, within six 
months after the amalgamation agreement has become effec- 
tive, deliver to the Minister articles of amalgamation in 
duplicate executed under the seal of each of the amalgamating 
corporations and signed by two officers, or by one director and 
one officer, of each of the amalgamating corporations and 
verified by affidavit of one of the officers or directors signing 
the articles of amalgamation for each amalgamating cor- 
poration, setting out, 
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(a) the names of each of the amalgamating corporations; 
(0) a certified copy of the amalgamation agreement: 


(c) that the agreement has been duly approved as 
required by section 196; and 


(d) the dates on which the amalgamation agreement was 
approved by the shareholders of each of the amal- 
gamating corporations. 


(2) The articles of amalgamation shall be accompanied by Evidence of 
evidence that establishes to the satisfaction of the Minister °°” 
that each of the amalgamating corporations is not insolvent 
and, if required by the Minister, a pro forma balance sheet 
after giving effect to the proposed amalgamation. 


(3) If the articles of amalgamation conform to law, the mae ee: 


Minister shall, when all prescribed fees have been paid, of amalga- 
mation 


(a) endorse on each duplicate of the articles the word 
“Filed” and the day, month and year of the filing 
thereof; 


(b) file one of the duplicates in his office; and 


(c) issue to the amalgamated corporation or its agent a 
certificate of amalgamation to which he shall affix 
the other duplicate. New. 


(4) Upon the date set forth in the certificate of amalga- Bore! 
mation certificate 


(a) the amalgamation becomes effective and the amal- 
gamating corporations are amalgamated and con- 
tinue as one corporation under the terms and con- 
ditions prescribed in the amalgamation agreement; 


(6) the amalgamated corporation possesses all the prop- 
erty, rights, privileges and franchises and is subject 
to all liabilities, contracts, disabilities and debts of 
each of the amalgamating corporations; 


(c) the issued capital of the amalgamated corporation is, 
subject to the decrease provided for in subsection 3 
of section 196, equal to the aggregate of the issued 
capital of each of the amalgamating corporations 
immediately before the amalgamation becomes effec- 
tive; and 
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(d) the articles of incorporation of each of the amal- 
gamated corporations are amended to the extent 
necessary to give effect to the terms and conditions 
of the amalgamation agreement. R.S.O. 1960, c. 71, 
s. 96 (4), amended. 


198.—(1) A corporation incorporated under the laws of 
any jurisdiction other than Ontario may, if it appears to the 
Minister to be thereunto authorized by the laws of the juris- 
diction in which it was incorporated, apply to the Minister 
for a certificate continuing it as if it has been incorporated 
under this Act, and the Minister may issue the certificate 
of continuation on application supported by such material as 
appears satisfactory, and the certificate may be issued on such 
terms and subject to such limitations and conditions and con- 
tain such provisions as appear to the Minister to be fit and 
proper. R.S.O. 1960, c. 71, s. 323 (3), amended. 


(2) Upon the date set forth in a certificate of continuation 
issued under subsection 1, this Act applies to the corporation 
to the same extent as if it had been incorporated under this 
Act. New. 


199.—(1) A corporation incorporated under the laws of 
Ontario may, if authorized by a special resolution, by the 
Minister and by the laws of any other jurisdiction, apply to 
the proper officer of that other jurisdiction for an instrument 
of continuation continuing the corporation as if it had been 
incorporated under the laws of that other jurisdiction. 


(2) The corporation shall file with the Minister a notice of 
the issue of the instrument of continuation, and on and after 
the date of the filing of the notice this Act ceases to apply to 
that corporation. 


(3) This section applies only in respect of a jurisdiction that 
has legislation in force that permits corporations incorporated 
under its laws to apply for an instrument of continuation under 
the laws of Ontario. 1961-62, c. 21, s. 4, amended. 


200. All rights of creditors against the property, rights 
and assets of a corporation amalgamated under section 196 
or continued under section 198 and all liens upon its property, 
rights and assets are unimpaired by such amalgamation or 
continuation, and all debts, contracts, liabilities and duties 
of the corporation thenceforth attach to the amalgamated 
or continued corporation and may be enforced against it. 
R.S.O. 1960, c. 71, s. 324. 
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DISSOLUTION 
Winding Up 


201. In sections 203 to 246, “contributory” means a person ee 
who is liable to contribute to the property of a corporation 
in the event of the corporation being wound up under this 
AC Se L960 See PES TAL 


Voluntary Winding Up 


202. Sections 203 to 215 apply to corporations being Application 
; of ss. 203- 
wound up voluntarily. New. 215 


203.—(1) Where the shareholders of a corporation by a Voluntary 
3 hts Z winding up 
majority of the votes cast at a general meeting duly called 
for that purpose, or by such greater proportion of the votes 
cast as the articles provide, pass a resolution requiring the 
corporation to be wound up, the corporation may be wound 
up voluntarily. 


(2) At such meeting the shareholders shall appoint one or ae 
more persons, who may be directors, officers or employees of liquidator 
the corporation, as liquidator of the estate and effects of the 
corporation for the purpose of winding up its affairs and 
distributing its property, and may at that or any subsequent 
general meeting fix his remuneration and the costs, charges 
and expenses of the winding up. R.S.O. 1960, c. 71, s. 243, 
amended. 


(3) On the application of any shareholder or creditor of the ae 
corporation or of the liquidator, the court may review the tion by 
remuneration of the liquidator and, whether or not the?" 
remuneration has been fixed by resolution, the court may fix 
and determine the remuneration at such amount as it thinks 


proper. New. 


(4) A corporation shall file notice of a resolution requiring ee ee 
the voluntary winding up of a corporation with the Minister of 
within ten days after the resolution has been passed and shall “™“'"* ¥” 
publish the notice in The Ontario Gazette within twenty days 
after the resolution has been passed. R.S.O. 1960, c. 71, 


s. 244 (1), amended. 


204. A corporation being wound up voluntarily may, in Inspectors 

general meeting, by resolution, delegate to any committee of 
its shareholders, contributories or creditors, hereinafter 
referred to as inspectors, the power of appointing the liquidator 
and filling any vacancy in the office of liquidator, or may by a 
like resolution enter into any arrangement with its creditors 
with respect to the powers to be exercised by the liquidator 
and the manner in which they are to be exercised. R.S.O. 
1960, c. 71, s. 245. 
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Menten dhs 205. If a vacancy occurs in the office of liquidator by 

liquidator death, resignation or otherwise, the shareholders in general 
meeting may, subject to any arrangement the corporation 
may have entered into with its creditors upon the appoint- 
ment of inspectors, fill such vacancy, and a general meeting 
for that purpose may be called by the continuing liquidator, 
if any, or by any shareholder or contributory, and shall be 
deemed to have been duly held if called in the manner pre- 
scribed by the articles or by-laws of the corporation, or, in 
default thereof, in the manner prescribed by this Act, for 
calling general meetings of the shareholders of the corporation. 
R.S.O. 1960, c. 71, s. 246, amended. 


[temoval of 206. The shareholders of the corporation may by a majori- 
ty of the votes cast at a general meeting called for that pur- 
pose remove a liquidator appointed under section 203, 204 
or 205, and in such case shall appoint another liquidator 
in-his stead: °“R.S:@e2900,.c 7 laisse 74 Ts 


Commence- 207. A voluntary winding up commences at the time of the 
winding up passing of the resolution requiring the winding up. R.S.O. 


1960, c. 71, s. 248. 


Corperation, Ha Se A corporation being wound up voluntarily shall, 

business from the commencement of its winding up, cease to carry on 
its undertaking, except in so far as may be required as bene- 
ficial for the winding up thereof, and all transfers of shares, 
except transfers made to or with the sanction of the liquidator, 
or alterations in the status of the shareholders of the cor- 
poration, taking place after the commencement of its winding 
up are void, but its corporate existence and all its corporate 
powers, notwithstanding that it is otherwise provided by its 
articles or by-laws, continue until its affairs are wound up. 
R.S.O. 1960, c. 71, s. 249, amended. 


No proveed- 209. After the commencement of a voluntary winding up, 
ings against 
ae Gmatrte 
voluntary (a) no action or other proceeding shall be commenced 
eel against the corporation; and 
by leave 
(b) no attachment, sequestration, distress or execution 
shall be put in force against the estate or effects of 
the corporation, 
except by leave of the court and subject to such terms as the 
court imposes. R.S.O. 1960, c. 71, s. 250. 
tee 210.—(1) Upon a voluntary winding up, the liquidator, 
tories 
aad alls 


(a) shall settle the list of contributories; 
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(b) may, before he has ascertained the sufficiency of the 
property of the corporation, call on all or any of the 
contributories for the time being settled on the list 
of contributories to the extent of their liability to 
pay any sum that he considers necessary for satisfy- 
ing the liabilities of the corporation and the costs, 
charges and expenses of winding up and for adjusting 
the rights of the contributories among themselves. 

(2) A list settled by the liquidator under clause a of sub- ee th 
section 1 is prima facie proof of the liability of the persons proof 
named therein to be contributories. 


Default 


(3) The liquidator in making a call under clause 6 of sub- Default 


section 1 may take into consideration the probability that 
some of the contributories upon whom the call is made may 
partly or wholly fail to pay their respective portions of the 
call. R.S.O. 1960, c. 71, s. 251. 

211.—(1) The liquidator may, during the continuance of Mocetings.ot 
the voluntary winding up, call general meetings of the share- Si aeenas 
holders of the corporation for the purpose of obtaining their 
approval by resolution, or for any other purpose he thinks fit. 

(2) Where a voluntary winding up continues for more than Windies up 
one year, the liquidator shall call a general meeting of the continues 
shareholders of the corporation at the end of the first year and one year 
of each succeeding year from the commencement of the 
winding up, and he shall lay before the meeting an account 
showing his acts and dealings and the manner in which the 
winding up has been conducted during the immediately 
preceding year. R.S.O. 1960, c. 71, s. 252, amended. 


212. The liquidator, with the approval of a resolution of AtTanee- 


the shareholders of the corporation passed in general meeting we pee 
or with the approval of the inspectors, may make such com- 
promise or other arrangement as the liquidator thinks ex- 
pedient with any creditor or person claiming to be a creditor 
or having or alleging that he has a claim, present or future, 
certain or contingent, liquidated or unliquidated, against the 
corporation or whereby the corporation may be rendered 


liable. R.S.O. 1960, c. 71, s. 253, amended. 


213. The liquidator may, with the approval referred to in Sioa hauled 


section 212, compromise all debts and liabilities capable of with 

. : : debtors 
resulting in debts, and all claims, whether present or future, and cons 
certain or contingent, liquidated or unliquidated, subsisting “°"”° 
or supposed to subsist between the corporation and any 
contributory, alleged contributory or other debtor or person 
who may be liable to the corporation and all questions in any 


way relating to or affecting the property of the corporation, 
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or the winding up of the corporation, upon the receipt of 
such sums payable at such times and generally upon such 
terms as are agreed, and the liquidator may take any security 
for the discharge of such debts or liabilities and give a com- 
plete discharge in respect thereof. R.S.O. 1960, c. 71, s. 254, 
amended. 


214.—(1) Where a corporation is proposed to be or is in 
the course of being wound up voluntarily and it is proposed 
to transfer the whole or a portion of its business or property 
to another body corporate, referred to in this subsection as 
the purchasing corporation, the liquidator of the first-men- 
tioned corporation, with the approval of a resolution of the 
shareholders passed in general meeting of the corporation 
conferring either a general authority on the liquidator or an 
authority in respect of any particular arrangement, may 
receive, in compensation or in part-compensation for the 
transfer, cash or shares or other like interest in the purchasing 
corporation or any other body corporate for the purpose of 
distribution among the creditors or shareholders of the cor- 
poration that is being wound up in the manner set forth in 
the arrangement, or may, in lieu of receiving cash or shares or 
other like interest, or in addition thereto, participate in the 
profits of or receive any other benefit from the purchasing 
corporation or any other body corporate. 


(2) A transfer made or arrangement entered into by the 
liquidator under this section is not binding on the shareholders 
of the corporation that is being wound up unless the share- 
holders or classes of shareholders, as the case may be, at a 
general meeting duly called for the purpose, by votes represent- 
ing at least three-fourths of the shares or of each class of shares 
represented at the meeting, approve the transfer or arrange- 
ment and unless the transfer or arrangement is approved by 
an order made by the court on the application of the cor- 
poration. 


(3) No resolution is invalid for the purposes of this section 
because it was passed before or concurrently with a resolution 
for winding up the corporation or for appointing the liquidator. 


- R.S.O. 1960, c. 71, s. 255, amended. 


215.—(1) The liquidator shall make up an account show- 
ing the manner in which the winding up has been conducted 
and the property of the corporation disposed of, and thereupon 
shall call a general meeting of the shareholders of the cor- 
poration for the purpose of having the account laid before 
them and hearing any explanation that may be given by the 
liquidator, and the meeting shall be called in the manner 
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prescribed by the articles or by-laws or, in default thereof, 
in the manner prescribed by this Act for the calling of general 
meetings of shareholders. 


(2) The liquidator shall within ten days after the holding Natheret 
A 5% 3 rae fi olding 
of the meeting file a notice with the Minister stating that the of meeting 
meeting was held and the date thereof. 


(3) Subject to subsection 4, on the expiration of three Dissolution 
months from the date of the filing of the notice the cor- 
poration is dissolved. 


(4) At any time during the three-month period mentioned Extension 
in subsection 3, the court may, on the application of the 
liquidator or any other person interested, make an order 
deferring the date on which the dissolution of the corporation 
is to take effect to a date fixed in the order, and in such event 
the corporation is dissolved on the date so fixed. R.S.O. 

1960, c. 71, s. 279 (1-4), amended. 


(5) Notwithstanding anything in this Act, the court at poe rites 
: : y court 
any time after the affairs of the corporation have been fully oraer 
wound up may, upon the application of the liquidator or any 
other person interested, make an order dissolving it, and it is 
dissolved on the date fixed in the order. R.S.O. LOGO pes. Fy 


s. 280 (1), amended. 


(6) The person on whose application an order was made oe 
under subsection 4 or 5 shall within ten days after it was order to 
made file with the Minister a certified copy of the order. 


R.S.O. 1960, c. 71, s. 279 (5), amended. 


Winding up by Court Order 


216. Sections 217 to 228 apply to corporations being pp ato 
wound up by order of the court. New, 228 


217. A corporation may be wound up by order of the bcos 
court, 


(2) where the shareholders by a majority of the votes 
cast at a general meeting called for that purpose or 
by such greater proportion of the votes cast as the 
articles provide pass a resolution authorizing an 
application to be made to the court to wind up the 
corporation; 


(6) where proceedings have been begun to wind up 
voluntarily and it appears to the court that it is in 
the interest of contributories and creditors that the 
proceedings should be continued under the super- 
vision of the court; 
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(c) where it is proved to the satisfaction of the court 
that the corporation, though it may not be insolvent, 
cannot by reason of its liabilities continue its busi- 
ness and that it is advisable to wind it up; or 


(d) where in the opinion of the court it is just and 
equitable for some reason, other than the bank- 
ruptcy or insolvency of the corporation, that it 
should be wound up. R.S.O. 1960, c. 71, s. 256, 
amended. 


218.—(1) A winding-up order may be made upon the 
application of the corporation or of a shareholder or, where 
the corporation is being wound up voluntarily, of the liquida- 
tor or of a contributory or of a creditor having a claim of 
$1,000 or more. 


(2) Except where the application is made by the corpora- 
tion, four days notice of the application shall be given to the 
corporation before the making of the application. R.S.O. 
1960, c. 71, s. 257, amended. 


219. The court may make the order applied for, may 
dismiss the application with or without costs, may adjourn 
the hearing conditionally or unconditionally or may make any 
interim or other order as is deemed just, and upon the making 
of the order may, according to its practice and procedure, 
refer the proceedings for the winding up to an officer of the 
court for inquiry and report and may authorize the officer to 
exercise such powers of the court as are necessary for the 
reference. R.S.O. 1960, c. 71, s. 258, amended. 


220.—(1) The court in making the winding-up order may 
appoint one or more persons as liquidator of the estate and 
effects of the corporation for the purpose of winding up its 
affairs and distributing its property. 


(2) The court may at any time fix the remuneration of the 
liquidator. 


(3) If a liquidator appointed by the court dies or resigns 
or the office becomes vacant for any reason, the court may 
by order fill the vacancy. R.S.O. 1960, c. 71, s. 259 (1-3). 


(4) A liquidator appointed by the court under this section 
shall forthwith give to the Minister notice in writing of his 
appointment and shall, within twenty days of his appoint- 
ment, publish the notice in The Ontario Gazette. New. 


221. The court may by order remove for cause a liquidator 
appointed by it, and in such case shall appoint another 
liquidator in his stead. R.S.O. 1960, c. 71, s. 259 (4). 
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222. The costs, charges and expenses of a winding up kel caer 


by order of the court shall be taxed by a taxing officer of the 
Supreme Court at Toronto. R.S.O. 1960, c. 71, s. 260. 


223. Where a winding-up order is made by the court commonce 


without prior voluntary winding-up proceedings, the winding Winding uP 
up shall be deemed to commence at the time of the service of 

notice of the application, and, where the application is made 

by the corporation, at the time the application is made. 

R.S.O. 1960, c. 71, s. 261. 


224. Where a winding-up order has been made by the Proceedings 
in winding 

court, proceedings for the winding up of the corporation shall up after 

be taken in the same manner and with the like consequences” Bre 

as provided for a voluntary winding up, except that the list 

of contributories shall be settled by the court unless it has 

been settled by the liquidator before the winding-up order, 

in which case the list is subject to review by the court, and 

except that all proceedings in the winding up are subject to 

the order and direction of the court. R.S.O. 1960, c. 71, s. 262. 


225.—(1) Where a winding-up order has been made by Meetings 


of share- 
the court, the court may direct meetings of the shareholders nemelats| * 
of the corporation to be called, held and conducted in such Lied 
manner as the court thinks fit for the purpose of ascertaining 
their wishes, and may appoint a person to act as chairman of 


any such meeting and to report the result of it to the court. 


(2) Where a winding- -up order has been made by the court, rattle 


the court may require any contributory for the time being eee 
settled on the list of contributories, or any director, officer, and others 
employee, trustee, receiver, banker or agent of the corporation property, 
to pay, deliver, convey, surrender or transfer forthwith, or °°° 
within such time as the court directs, to the liquidator any 

sum or balance, documents, records, estate or effects that are 

in his hands and to which the corporation is prima facie 
entitled. 


(3) Where a winding-up order has been made by the court, MT ah 
the court may make an order for the inspection of the docu- ee 
ments and records of the corporation by its creditors and 
contributories, and any documents and records in the posses- 
sion of the corporation may be inspected in conformity with 
the order. R.S.O. 1960, c. 71, s. 263, amended. 

226. After the commencement of a winding up by order P7oceesines 
of the court, ee 

winding up 
(a) no action or other proceeding shall be proceeded 
with or commenced against the corporation; and 
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(b) no attachment, sequestration, distress or execution 
shall be put in force against the estate or effects of 
the corporation, 


except by leave of the court and subject to such terms as the 
court imposes. R.S.O. 1960, c. 71, s. 264. 


227.—(1) Where the realization and distribution of the 
property of a corporation being wound up under an order of 
the court has proceeded so far that in the opinion of the court 
it is expedient that the liquidator should be discharged and 
that the property of the corporation remaining in his hands 
can be better realized and distributed by the court, the court 
may make an order discharging the liquidator and for pay- 
ment, delivery and transfer into court, or to such officer or 
person as the court directs, of such property, and it shall be 
realized and distributed by or under the direction of the 
court among the persons entitled thereto in the same way as 
nearly as may be as if the distribution were being made 


by the liquidator. 


(2) In such case, the court may make an order directing 
how the documents and records of the corporation and of the 
liquidator are to be disposed of, and may order that they be 
deposited in court or otherwise dealt with as the court thinks 
fit. R.S.O. 1960, c. 71, s. 283, amended. 


228.—(1) The court at any time after the affairs of the 
corporation have been fully wound up may, upon the applica- 
tion of the liquidator or any other person interested, make an 
order dissolving it, and it is dissolved on the date fixed in the 
order. 


(2) The person on whose application the order was made 
shall within ten days after it was made file with the Minister 
a certified copy of the order. R.S.O. 1960, c. 71, s. 280 (1, 2), 
amended. 


Winding Up Generally 
229. Sections 230 to 246 apply to corporations being 


wound up voluntarily or by order of the court. R.S.O. 1960, 
CoS 1 1S. AbD. 


230. Where there is no liquidator, 
(a2) the court may by order on the application of a share- 
holder of the corporation appoint one or more persons 


as liquidator; and 
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(6) the estate and effects of the corporation shall be 
under the control of the court until the appointment 
of a liquidator. R.S.O. 1960, c. 71, s. 266, amended. 


231.—(1) Upon a winding up, oe 
winding up 
(a) the liquidator shall apply the property of the cor- 
poration in satisfaction of all its debts, obligations 
and liabilities and, subject thereto, shall distribute 
the property rateably among the shareholders ac- 
cording to their rights and interests in the cor- 


poration; 


(0) in distributing the property of the corporation, 
debts to employees of the corporation for services 
performed for it due at the commencement of the 
winding up or within one month before, not exceed- 
ing three months wages and for vacation pay accrued 
for not more than twelve months under The Employ- 1968, c. 35 
ment Standards Act, 1968 and the regulations there- 
under or under a collective agreement made by the 
corporation, shall be paid in priority to the claims 
of the ordinary creditors, and such persons are 
entitled to rank as ordinary creditors for the residue 
of their claims; 


(c) all the powers of the directors cease upon the appoint- 
ment of a liquidator, except in so far as the liquidator 
may sanction the continuance of such powers. 


(2) Section 52 of The Trustee Act applies mutatis mutandis Distribution 
of property 


to liquidators. R.S.O. 1960, c. 71, s. 267, amended. R.S.0. 1960 


c.408 


232. The costs, charges and expenses of a winding up, Payment 
including the remuneration of the liquidator, are payableana” 
out of the property of the corporation in priority to all other °*P°"S** 


claims. R.S.O. 1960, c. 71, s. 268. 


233.—(1) A liquidator may, oops 
(a) bring or defend any action, suit or prosecution, or 
other legal proceedings, civil or criminal, in the 
name and on behalf of the corporation; 


(6) carry on the business of the corporation so far as 
may be required as beneficial for the winding up of 
the corporation; 


(c) sell the real and personal property, effects and things 


in action of the corporation by public auction or 
private sale; 
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(d) do all acts and execute, in the name and on behalf of 
the corporation, all documents, and for that purpose 
use the seal of the corporation; 


(e) draw, accept, make and endorse any bill of exchange 
or promissory note in the name and on behalf of the 
corporation; 


raise upon the security of the property of the cor- 
poration any requisite money; 


(f) 


take out in his official name letters of administration 
of the estate of any deceased contributory aad do 
in his official name any other act that is necessary 
for obtaining payment of any money due from a 
contributory or from his estate and which act cannot 
be done conveniently in the name of the corporation; 
and 


(g) 


do and execute all such other things as are necessary 
for winding up the affairs of the corporation and 
distributing its property. 


(1) 


(2) The drawing, accepting, making or endorsing of a bill 
of exchange or promissory note by the liquidator on behalf 
of a corporation has the same effect with respect to the 
liability of the corporation as if such bill or note had been 
drawn, accepted, made or endorsed by or on behalf of the 
corporation in the course of carrying on its business. 


(3) Where the liquidator takes out letters of administration 
or otherwise uses his official name for obtaining payment of 
any money due from a contributory, such money shall be 
deemed, for the purpose of enabling him to take out such 
letters or recover such money, to be due to the liquidator 
himself. R.S.O. 1960, c. 71, s. 269, amended. 


234. Where more than one person is appointed as liquida- 
tor, any power conferred by sections 202 to 246 on a liquidator 
may be exercised by such one or more of such persons as may 
be determined by the resolution or order appointing them or, 
in default of such determination, by any number of them not 
fewer than two. New. 


235. The liability of a contributory creates a debt accruing 
due from him at the time his liability commenced, but pay- 
able at the time or respective times when calls are made for 
enforcing such liability. R.S.O. 1960, c. 71, s. 270. 
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236. If a contributory dies before or after he had been eee 
placed on the list of contributories, his personal representative his death 
is liable in due course of administration to contribute to the 
property of the corporation in discharge of the liability of the 
deceased contributory and shall be a contributory accordingly. 


R.S.O. 1960, c. 71, s. 271, amended. 


237.—(1) The liquidator shall deposit all moneys that he Deresit of 
has belonging to the corporation and amounting to $100 or 
more in any chartered bank of Canada or in the Province of 
Ontario Savings Office or in any trust company or loan cor- 
poration that is registered under The Loan and Trust Corpora-®-§;Q- 1960, 


tions Act. 


(2) If inspectors have been appointed, the depository under ant te 


subsection 1 shall be one approved by them. Habe prors 
(3) Such deposit shall not be made in the name of the $@22tate 


liquidator individually, but a separate deposit account shall ie 


be kept of the money belonging to the corporation in his name as 
as liquidator of the corporation and in the name of the in- account 
spectors, if any, and such money shall be withdrawn only by 

order for payment signed by the liquidator and one of the 


inspectors, if any. 


(4) At every meeting of the shareholders of the corporation [iaidators 


the liquidator shall produce a pass-book or statement of Be asics 
account showing the amount of the deposits, the dates at 

which they were made, the amounts withdrawn and the 

dates of withdrawal, and mention of such production shall 

be made in the minutes of the meeting, and the absence of 

such mention is admissible in evidence as prima facie proof 

that the pass-book or statement of account was not produced 

at the meeting. 


(5) The liquidator shall also produce the pass-book or Idem 
statement of account whenever so ordered by the court upon 
the application of the inspectors, if any, or of a shareholder 
of the corporation. R.S.O. 1960, c. 71, s. 272, amended. 


238. For the purpose of proving claims, sections 25, 26 Ba 
and 27 of The Assignments and Preferences Act apply mutatis R.S.0. 1960, 
mutandis, except that, where the word ‘“‘judge”’ is used therein, © 7° 
the word “‘court’’ as used in this Act shall be substituted. 


R9.0! T9660. 717, 273: 


239. Upon the application of the liquidator or of the ae eas he 
inspectors, if any, or of any creditors, the court, after hearing direction 
such parties as it directs to be notified or after such steps as 
the court prescribes have been taken, may by order give its 
direction in any matter arising in the winding up. R.S.O. 

1960, cn 71js. 274, 
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240.—(1) The court may at any time after the commence- 
ment of the winding up summon to appear before the court 
or liquidator any director, officer or employee of the cor- 
poration or any other person known or suspected to have in 
his possession any of the estate or effects of the corporation, 
or alleged to be indebted to it, or any person whom the court 
thinks capable of giving information concerning its trade, 
dealings, estate or effects. 


(2) Where in the course of the winding up it appears that 
a person who has taken part in the formation or promotion 
of the corporation or that a past or present director, officer, 
employee, liquidator or receiver of the corporation has mis- 
applied or retained in his own hands, or become liable or 
accountable for, property of the corporation, or has com- 
mitted any misfeasance or breach of trust in relation to it, 
the court may, on the application of the liquidator or of any 
creditor, shareholder or contributory, examine into the con- 
duct of that person and order him to restore the property so 
misapplied or retained, or for which he has become liable or 
accountable, or to contribute such sum to the property of the 
corporation by way of compensation in respect of such mis- 
application, retention, misfeasance or breach of trust, or both, 
as the court thinks just. R.S.O. 1960, c. 71, s. 275, amended. 


241.—(1) Where a shareholder of the corporation desires 
to cause any proceeding to be taken that, in his opinion, would 
be for the benefit of the corporation, and the liquidator, under 
the authority of the shareholders or of the inspectors, if any, 
refuses or neglects to take such proceeding after being re- 
quired so to do, the shareholder may obtain an order of the 
court authorizing him to take such proceeding in the name of 
the liquidator or corporation, but at his own expense and risk, 
upon such terms and conditions as to indemnity to the liqui- 
dator or corporation as the court prescribes. 


(2) Any benefit derived from a proceeding under subsection 
1 belongs exclusively to the shareholder causing the institution 
of the proceeding for his benefit and that of any other share- 
holder who has joined him in causing the institution of the 
proceeding. 


(3) If before the order is granted the liquidator signifies 
to the court his readiness to institute the proceeding for the 
benefit of the corporation, the court shall make an order 
prescribing the time within which he is to do so, and in that 
case the advantage derived from the proceeding, if instituted 
within such time, belongs to the corporation. R.S.O. 1960, 
c. 71, s. 276, amended. 
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242. The rights conferred by this Act are in addition to Rights 


_ ; ; i conferred 
any other right to institute proceedings against any con- Py ete: 
tributory, or against any debtor of the corporation, for the addition 


: to other 
recovery of any sum due from such contributory or debtor powers 


or his estate. R.S.O. 1960, c. 71, s. 277, amended. 


243. At any time during a winding up, the court, upon ate 
the application of a shareholder, creditor or contributory proceedings 
and upon proof to its satisfaction that all proceedings in rela- 
tion to the winding up ought to be stayed, may make an order 
staying the proceedings altogether or for a limited time on 
such terms and subject to such conditions as the court thinks 


kml $000 62960, Cy. d lies Sadvbote 


244.—(1) Where the liquidator is unable to pay all the Liles ted 
debts of the corporation because a creditor is unknown or unknown 
his whereabouts is unknown, the liquidator may, by agree- 
ment with the Public Trustee, pay to the Public Trustee an 
amount equal to the amount of the debt due to the creditor 
to be held in trust for the creditor, and thereupon subsections 


5 and 6 of section 248 apply thereto. 


(2) A payment under subsection 1 shall be deemed to be Idem 
in satisfaction of the debt for the purposes of winding up. 
R.S.O. 1960, c. 71, s. 281 (3, 4), amended. } 


245.—(1) Where the liquidator is unable to distribute el ogy ite 
rateably the property of the corporation among the share- unknown 
holders because a shareholder is unknown or his whereabouts 
is unknown, the share of the property of the corporation of 
such shareholder may, by agreement with the Public Trustee, 
be delivered or conveyed by the liquidator to the Public 
Trustee to be held in trust for the shareholder, and thereupon 


subsections 5 and 6 of section 248 apply thereto. 


(2) A delivery or conveyance under subsection 1 shall be taem 
deemed to be a distribution to that shareholder of his rateable 
share for the purposes of the winding up. R.S.O. 1960, c. 71, 

s. 281 (1, 2), amended. 


246.—(1) Where a corporation has been wound up under eens 


sections 202 to 245 and is about to be dissolved, its documents se abe 
and records and those of the liquidator may be disposed of as 

it by resolution directs in case of voluntary winding up, or 

as the court directs in case of winding up under an order. 


(2) After the expiration of five years from the date of the Aes 


dissolution of the corporation, no responsibility rests on it or bility as to 
. : custody of 

the liquidator, or anyone to whom the custody of the docu- recoras, 

ments and records has been committed, by reason that the Ceage” 
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same or any of them are not forthcoming to any person claim- 
ing to be interested therein. R.S.O. 1960, c. 71, s. 282, 


amended. 


Other Dissolution 


247. A corporation may be dissolved upon the authoriza- 
tion of, 


(a) a majority of the votes cast at a general meeting of 
the shareholders of the corporation duly called for 
the purpose or by such greater proportion of the votes 
cast as the articles provide; 


(b) the consent in writing of all the shareholders en- 
titled to vote at such meeting; or 


(c) all its incorporators or their personal representatives 
at any time within two years after the date of 
issuance of its certificate of incorporation where the 
corporation has not commenced business and has not 
issued any shares. R.S.O. 1960, c. 71, s. 327 (1) (a), 
amended. 


248.—(1) For the purpose of bringing the dissolution 
authorized under clause a or b of section 247 into effect, the 
corporation shall deliver to the Minister articles of dissolution 
in duplicate, executed under the seal of the corporation and 
signed by two officers or by one director and one officer, of the 
corporation and verified by affidavit of one of the officers or 
directors signing the articles of dissolution, setting out, 


(a) the name of the corporation; 


(b) that its dissolution has been duly authorized under 
clause a or 0 of section 247; 


(c) that it has no debts, obligations or liabilities or its 
debts, obligations or liabilities have been duly pro- 
vided for in accordance with subsection 3 or its 
creditors or other persons having interests in its 
debts, obligations or liabilities consent to its dis- 
solution; 


(d) that after satisfying the interests of creditors in all 
its debts, obligations and liabilities, if any, it has no 
property to distribute among its shareholders or that 
it has distributed its remaining property rateably 
among its shareholders according to their rights and 
interests in the corporation or in accordance with 
subsection 4 where applicable; 
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(e) that there are no proceedings pending in any court 
against it; and 


(f) that it has given notice of its intention to dissolve 
by publication once in The Ontario Gazette and once 
in a newspaper having general circulation in the 
place where it has its head office. R.S.O. 1960, c. 71, 
s. 327 (1), part, amended. 


(2) For the purpose of bringing a dissolution authorized er heen sired 


under clause c of section 247 into effect, the corporation shall where ae 
. a ae: . . . . : rpor 

deliver to the Minister articles of dissolution in duplicate, never 

signed by all its incorporators or their personal representatives °°" 


and verified by affidavit of one of them setting out, 
(a) the name of the corporation; 


(b) the date of the issuance of its certificate of incor- 
poration; 


(c) that the corporation has not commenced business; 
(d) that none of its shares has been issued: 


(e) that dissolution has been duly authorized under 
clause ¢ of section 247; 


(f) that it has no debts, obligations or liabilities; 


(g) that after satisfying the interests of creditors in all 
its debts, obligations and liabilities, if any, it has no 
property to distribute or that it has distributed its 
remaining property to the persons entitled thereto: 


(4) that there are no proceedings pending in any court 
against it; and 


(2) that it has given notice of its intention to dissolve 
by publication once in The Ontario Gazette and once 
in a newspaper having general circulation in the 
place where it has its head office. New. 


(3) Where a corporation authorizes its dissolution and TS hel 
creditor is unknown or his whereabouts is unknown, the unknown 
corporation may, by agreement with the Public Trustee, pay 
to the Public Trustee an amount equal to the amount of the 
debt due to the creditor to be held in trust for the creditor, 
and such payment shall be deemed to be due provision for the 


debt for the purposes of clause c of subsection 1. 
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(4) Where a corporation authorizes its dissolution and a 
shareholder is unknown or his whereabouts is unknown, it 
may, by agreement with the Public Trustee, deliver or convey 
his share of the property to the Public Trustee to be held in 
trust for him, and such delivery or conveyance shall be 
deemed to be a distribution to that shareholder of his rateable 
share for the purposes of the dissolution. 


(5) If the share of the property so delivered or conveyed 
to the Public Trustee under subsection 4 is in a form other 
than cash, the Public Trustee may at any time, and within 
ten years after such delivery or conveyance shall, convert it 
into cash. 


(6) If the amount paid under subsection 3 or the share 
of the property delivered or conveyed under subsection 4 or 
its equivalent in cash, as the case may be, is claimed by the 
person beneficially entitled thereto within ten years after 
it was so delivered, conveyed or paid, it shall be delivered, 
conveyed or paid to him, but, if not so claimed, it vests in the 
Public Trustee for the use of Ontario, and, if the person 
beneficially entitled thereto at any time thereafter establishes 
his right thereto to the satisfaction of the Lieutenant Governor 
in Council, an amount equal to the amount so vested in the 
Public Trustee shall be paid to him. R.S.O. 1960, c. 71, 
s. 327 (3-6), amended. 


249.—(1) If the articles of dissolution conform to law, 
the Minister shall, when all prescribed fees have been paid 
and all taxes payable by the corporation to the Treasurer of 
Ontario have been paid, 


(a) endorse on each duplicate of the articles of dissolu- 
tion the word ‘‘Filed”’ and the day, month and year 
of the filing thereof; 


(b) file one of the duplicates in his office; and 


(c) issue to the corporation or its agent a certificate of 
dissolution to which he shall affix the other duplicate. 


(2) The dissolution becomes effective and the corporation 
is dissolved upon the date set forth in the certificate of 
dissolution. New. 


250. Where sufficient cause is shown to the Minister, he 
may, after he has given the corporation an opportunity to be 
heard, by order, upon such terms and conditions as he thinks 
fit, cancel a certificate of incorporation or any certificate 
issued by him under this Act, and, 
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so 


(a) in the case of the cancellation of a certificate of 
incorporation, the corporation is dissolved on the 
date fixed in the order; 


(b) in the case of the cancellation of any other certificate, 

the matter that became effective upon the issuance 

of the certificate ceases to be in effect from the date 

fixed in the order. R.S.O. 1960, c. 71, s. 326 (1), 

amended. 

251.—(1) Where a corporation is in default in filing an Notes of 

annual return under The Corporations Information Act, in filing 
or a predecessor thereof, the Minister shall send notice of the R.s.0. 1960, 
default to the corporation by mail within one year after the 7” 


default. 


(2) Where a corporation is in default in filing an annual Notice of 


return for a period of two years, the Minister may give in filing 
notice, by registered mail to the corporation or by publication oe 
once in The Ontario Gazette, that an order dissolving the 
corporation will be issued unless the corporation files the 


annual return within one year after the giving of the notice. 


(3) Upon default in compliance with the notice given Pissolution 
under subsection 2, the Minister may by order cancel the default 
certificate of incorporation and, subject to subsection 4, the 
corporation is dissolved on the date fixed in the order. 


(4) Where a corporation is dissolved under subsection 3, Rev!val 
the Minister, on the application of any interested person 
immediately before the dissolution, made within two years 
after the date of dissolution, may in his discretion by order, 
on such terms and conditions as he sees fit to impose, revive 
the corporation, and thereupon the corporation, subject to 
the terms and conditions of the order and to any rights 
acquired by any person after its dissolution, is restored to its 
legal position, including all its property, rights, privileges and 
franchises, and is subject to all its liabilities, contracts, dis- 
abilities and debts, as at the date of its dissolution, in the 
same manner and to the same extent as if it had not been 
dissolved: “R°S-O”. 1960, cPistisa326° (2;3)" 1964, c. 10, s. 8, 
amended. 

252.—(1) Notwithstanding the dissolution of a corporation Suits after 
under section 249, 250 or 251 or by the expiration of the 
period of its duration, 


(a) any action, suit or other proceeding commenced by 
or against the corporation before its dissolution may 
be proceeded with as if the corporation had not been 
dissolved; 
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(b) any action, suit or other proceeding may be brought 
against the corporation within two years after its 
dissolution as if the corporation had not been dis- 
solved; and 


(c) any property that would have been available to 
satisfy any judgment, order or other decision if the 
corporation had not been dissolved remains available 
for such purpose. 1962-63, c. 24, s. 12, amended. 


(2) For the purposes of this section, the service of any 
process on a corporation after its dissolution shall be deemed 
to be sufficiently made if it is made upon any person last 
shown on the records of the Department as being a director 
or officer of the corporation before the dissolution. New. 


253.—(1) Notwithstanding the dissolution of a corpora- 
tion, each of the shareholders among whom its property has 
been distributed remains liable to its creditors to the extent 
of the amount received by him upon the distribution, and an 
action in a court of competent jurisdiction to enforce such 
liability may be brought against him within two years from 
the date of the dissolution and not thereafter. 


(2) Where there are numerous shareholders, the court 
referred to in subsection 1 may permit an action to be brought 
against one or more shareholders as representatives of the 
class and, if the plaintiff establishes his claim as creditor, may 
make an order of reference and add as parties in the referee’s 
office all such shareholders as are found, and the referee shall 
determine the amount that each should contribute towards 
the plaintiff's claim and may direct payment of the sums so 
determined. R.S.O. 1960, c. 71, s. 329, amended. 


254. Subject to section 252, any real or personal property 
of a corporation that has not been disposed of at the date of 
its dissolution is forfeit to the Crown. R.S.O. 1960, c. 71, 
s. 330, amended. 


GENERAL 


255.—(1) Subject to the articles or by-laws of a corpora- 
tion, 


(a2) a notice or other document required to be given or 
sent by a corporation to a shareholder or director 
may be delivered personally or sent by prepaid mail 
addressed to the shareholder or director at his latest 
address as shown on the records of the corporation; 
and 
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(b) a notice or other document sent by mail by a cor- 
poration to a shareholder or director shall be deemed 
to be given or sent at the time when it would be 
delivered in the ordinary course of mail. R.S.O. 
1960, c. 71, s. 332, amended. 


(2) Except where otherwise provided in this Act, a notice oe 
or document required to be given or sent to a corporation 
may be sent to the corporation by prepaid mail at its head 
office as shown on the records of the Department and shall 
be deemed to be given or sent at the time when it would be 


delivered in the ordinary course of mail. 


(3) Where a notice is required by this Act to be given, aiver ob 


the giving of the notice may be waived or the time for the abridgement 


notice may be waived or abridged with the consent in writing Care 
of every person entitled thereto, whether before or after the 
time prescribed. New. 

Offence, 


256.—(1) Every person who makes or assists in making O°} 

a statement in any document required by or for the purposes Statements 
of this Act or the regulations that, at the time and in the 

light of the circumstances under which it was made, is false 

or misleading in respect of any material fact or that omits to 

state any material fact the omission of which makes the state- 

ment false or misleading is guilty of an offence and on sum- 

mary conviction is liable to a fine of not more than $2,000 or 

to imprisonment for a term of not more than one year, or to 

both. R.S.O. 1960, c. 71, s. 339 (1), amended. 


(2) No person is guilty of an offence under subsection 1 if Defence 
he did not know that the statement was false or misleading 
and in the exercise of reasonable diligence could not have 
known that the statement was false or misleading. New. 


257.—(1) Every person who fails to file with the Minister Sena 
any document required by this Act to be filed with him is file 
guilty of an offence and on summary conviction is liable to a 
fine of not more than $2,000 or, if such person is a body 


corporate, to a fine of not more than $20,000. 


(2) Where a body corporate is guilty of an offence under Idem 
subsection 1, every director or officer thereof who authorized, 
permitted or acquiesced in such offence is also guilty of an 
offence and on summary conviction is liable to a fine of not 
more than $2,000. New. 


258. No proceeding under section 256 or 257 shall be Consent 
commenced except with the consent or under the direction of 


the Minister. New. 
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259.—(1) Except where otherwise provided, every person 
who commits an act contrary to or fails or neglects to comply 
with any provision of this Act or the regulations is guilty of 
an offence and on summary conviction is liable to a fine of 
not more than $1,000 or, if such person is a body corporate, to 
a fine of not more than $10,000. 


(2) Where a body corporate is guilty of an offence under 
subsection 1, every director or officer thereof who authorized, 
permitted or acquiesced in the offence is also guilty of an 
offence and on summary conviction is liable to a fine of not 
more than $1,000. R.S.O. 1960, c. 71, s. 340, amended. 


260.—(1) No proceeding under section 256 or 257 or under 
section 259 for a contravention of section 161 shall be com- 
menced more than one year after the facts upon which the 
proceedings are based first came to the knowledge of the 
Minister as certified by him. R.S.O. 1960, c. 71, s. 339 (2), 


amended. 


(2) No proceedings under section 259 for a contravention 
of section 148 shall be commenced more than one year after 
the facts upon which the proceedings are based first came to 
the knowledge of the Commission. 


(3) Subject to subsections 1 and 2, no proceeding for an 
offence under this Act or the regulations shall be commenced 
more than one year after the time when the subject-matter of 
the offence arose. New. 


261.—(1) Where a corporation or a director, officer or em- 
ployee of a corporation does not comply with any provision 
of this Act, the articles or the by-laws of the corporation, a 
shareholder or a creditor of the corporation, notwithstanding 
the imposition of any penalty in respect of such non-compli- 
ance and in addition to any other rights he may have, may 
apply to the court for an order directing the corporation, 
director, officer or employee, as the case may be, to comply 
with such provision, and upon such an application the court 
may make such order or such other order as the court thinks 
fit. R.S.O. 1960, c. 71, s. 341, amended. 


(2) Where it appears to the Commission that any person 
or corporation to which section 117, subsection 1 of section 118 
or section 148 applies has failed to comply with or is contraven- 
ing any such provision, notwithstanding the imposition of any 
penalty in respect of such non-compliance or contravention, 
the Commission may apply to the court for an order directing 
such person or corporation to comply with such provision or 
for an order restraining such person or corporation from 
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contravening such provision and upon such application the 
court may make such order or such other order as the court 
thinks fit. 1968-69, c. 17, s. 10, amended. 


262. The Minister may delegate in writing any of his Aloe ii. 
duties or powers under this Act to any public servant in the 
Department. R.S.O. 1960, c. 71, s. 5, part, amended. 

263.—(1) The Minister may require any fact relevant to Proof by 
the performance of his duties under this Act or the regulations 
to be verified by affidavit or otherwise. 

(2) For the purpose of holding a hearing under this Gra nourince 
the Minister may administer oaths to witnesses and require 
them to give evidence under oath. R.S.O. 1960, c. 71, s. 7, 
amended. 


264. The Minister shall cause notice to be published Publication 


forthwith in The Ontario Gazette, in The 


Ontario 
Gazette 


(a) of the issue of every certificate under section 5, 8, 
31, 191, 195, 197, 198 or 249, 


(b) of the issue of every order under section 161, 250 or 
Phe i 


(c) of the filing of a certified copy of an order under 
subsection 6 of section 215 or subsection 2 of section 
228° and 


(d) of the filing of a notice by a liquidator under sub- 
section 2 of section 215 or by a corporation under 
subsection 4 of section 203. R.S.O. 1960, c. 71, s. 10, 
amended. 


265.—(1) Upon payment of the prescribed fee, any person Searches 
is entitled to examine any document filed with or issued by 
the Minister under this Act, and to make extracts therefrom. 


(2) Upon payment of the prescribed fee, the Minister shall iis asia 
furnish any person with a certificate as to whether or not a Minister 
document has been filed with or issued by him under this 
Act or any predecessor thereof or with a certified copy of any 
such document. New. 


266—(1) Where this Act requires or authorizes the Minis- Pxecution 
ter to issue a certificate or certify any fact, the certificate Sheen eas 
shall be issued under the seal of the Minister and shall be 
signed by him or by such officer of the Department as is 


designated by the regulations. New. 
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(2) Any certificate purporting to be under the seal of the 
Minister and signed by a person authorized by or under sub- 
section 1, or any certified copy, is receivable in evidence in 
any action, prosecution or other proceeding as prima facie 
proof of the facts so certified without proof of the seal or of 
the signature or the official position of the person appearing 
to have signed the certificate. R.S.O. 1960, c. 71, s. 333, 
amended. 


267.—(1) Where the Minister refuses to file any articles 
or any other document required by this Act to be filed by 
him before it becomes effective, he shall give written notice 
to the person who delivered the articles or other document of 
his refusal, specifying the reasons therefor. 


(2) Where, within six months after the delivery to the 
Minister of articles or other document referred to in sub- 
section 1, the Minister has not filed or refused to file such 
articles or other document, he shall be deemed for the purposes 
of section 268 to have refused to file it. New. 


268.—(1) Any person who feels aggrieved by a decision of 
the Minister to, 


(a) refuse to file articles or any other document or to 
issue any certificate required by this Act to be filed 
or issued; 

(b) issue or refuse to issue a certificate of amendment 
under subsection 2, 3 or 4 of section 8; or 

(c) issue an order under section 250, 


may appeal the decision to the Court of Appeal. 


(2) Every appeal shall be by notice of motion sent by 
registered mail to the Minister within thirty days after the 
mailing of the notice of the decision, and the practice and 
procedure upon and in relation to the appeal shall be the same 
as upon an appeal from a judgment of a judge of the Supreme 
Court in an action, provided that the Rules Committee may 
vary or amend such practice and procedure or may prescribe 
the practice and procedure that shall be applicable to appeals 
taken under this Act. 


(3) The Minister shall certify to the Registrar of the 
Supreme Court, 


(a) the decision of the Minister, together with a state- 
ment of the reasons therefor; 
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(0) the record of any hearing; and 


(c) all written submissions to the Minister or other 
material that is relevant to the appeal. New. 


(4) The Minister is entitled to be heard, by counsel or i eas 
otherwise, upon the argument of an appeal under this section. 
1962-63, c. 24, s. 11, part, amended. 


(5) Where an appeal is taken under this section, the Court er 
of Appeal may by its order direct the Minister to Rae such of Appeal 
decision or to do such other act as the Minister is authorized 
and empowered to do under this Act and as the court thinks 
proper, having regard to the material and submissions before 
it and to this Act, and the Minister shall make such decision 
or do such act accordingly. 


(6) Notwithstanding an order of the Court of Appeal, the ne 
Minister has power to make any further decision upon new further 1 
material or where there is a material change in the circum- decision 


stances, and every such decision is subject to this section. 
New. 


269.—(1) Section 5 of The Securities Act, 1966 applies, Hearings of 


renee 
so far as possible, to hearings of the Commission under this sio 
yess 1966, c. 142 


(2) Any person who feels aggrieved by a decision of the Appeal 
Commission under this Act may appeal the decision to the Commission 
Court of Appeal, and subsections 2 to 6 of section 29 of The 


Securities Act, 1966 apply to the appeal. New. 


270. An appeal lies to the Court of Appeal from any gppeat 
order made by the court under this Act. R.S.O. 1960, c. 71, court 
$s. 338. 


271. The Lieutenant Governor in Council may make Regulations 
regulations respecting any matter that he considers necessary 
relating to the incorporation, conduct and dissolution of cor- 
porations including, without limiting the generality of the 
foregoing, regulations, 


(a) respecting names of corporations or classes thereof, 
objects of corporations, authorized capital of cor- 
porations, the designation, preferences, rights, con- 
ditions, restrictions, limitations or prohibitions at- 
taching to shares or classes of shares of corporations, 
or any other matter pertaining to articles or the 
filing thereof; 
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(6b) requiring the payment of fees for any matter that 
the Minister is required or authorized to do under 
this Act, and prescribing the amounts thereof; 


(c) prescribing any matter required by this Act to be 
prescribed by the regulations; 


(d) designating officers of the Department for the pur- 
poses of paragraph 7 of subsection 1 of section 1 and 
section 266; 


(e) respecting the form and content of the reports of 
insiders required to be filed under section 148; 


(f) respecting the form and content of information cir- 
culars required by section 118. R.S.O. 1960, c. 71, 
s. 335; 1966, c. 28, ss. 3, 4, part, amended. 


272.—(1) Any provision in the letters patent, supplemen- 
tary letters patent or by-laws of a corporation that was valid 
immediately before this Act comes into force except a by-law 
that contravenes section 147 continues to be valid and in 
effect, but any additions or amendments thereto or deletions 
therefrom shall be made in accordance with this Act. 


(2) The provisions of The Corporations Act relating to the 
liability of the holder of shares that are not fully paid and to 
the enforcement of such liability continue to apply in respect 
of shares that are not fully paid when this Act comes into 
force. New. 


273. This Act comes into force on a day to be named by 
the Lieutenant Governor by his proclamation. 


274. This Act may be cited as The Business Corporations 
Act, 1970. 
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EXPLANATORY NOTE 


The purpose of this Bill is to effect a complete revision of those 
Parts of The Corporations Act relating to the incorporation, operation, 
management and dissolution of ordinary Ontario corporations with share 
capital, in the light of the recommendation in the Interim Report of the 
Select Committee on Company Law. The Bill does not deal with special 
types of corporations, such as corporations without share capital, co- 
operatives, insurance corporations, loan and trust corporations, credit 
unions, and extra-provincial corporations, the study of which remains 
unfinished by the Select Committee. 


The principal changes are as follows: 


1, 


10. 


id, 


12. 


13. 


14. 


iS. 
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Incorporation is as of right by the filing of articles of incorpora- 
tion and no longer in the discretion of the Minister. 


. Incorporation to practise a profession is prohibited, unless ex- 


pressly permitted by the statute governing the profession. 


. Acorporation need have only one shareholder. 


The minimum number of directors is reduced from three to one 
in the case of a corporation that is not offering its securities to the 
public. 


. The distinction between public and private companies is abolished. 


. The doctrines of ulira vires and constructive notice are abolished 


as regards third parties dealing with a corporation. 


. Provision is made for establishing liability for pre-incorporation 


contracts. 


. It will no longer be necessary after the first year of a corpora- 


tion’s existence to call and hold a meeting of directors or share- 
holders to pass a by-law or resolution if such by-law or resolution 
is consented to in writing by all the directors or shareholders, 
as the case may be. 


. Mutual fund shares are expressly provided for. 


A corporation is permitted to purchase its own common shares 
out of surplus and to resell them, subject to the insider trading 
provisions. 


Partly-paid shares can no longer be issued. 


A code of conduct for trustees under corporate trust indentures 
is established. 


Article 8 of the Uniform Commercial Code, which provides for 
the negotiability of corporate securities, and defines the rights 
and obligations of issuers, transfer agents, transferors and trans- 


‘ferees with respect to the issue, registration and transfer of 


corporate securities, is adopted. 


Provision is made for the establishment of a central clearing 
corporation, whereby transfers of corporate securities can be 
effected merely by entries on the records of such corporation, 
eliminating the necessity for physical delivery of the actual 
certificates. 


Shareholders are given the right, with leave of the court, to bring 
representative actions on behalf of a corporation to enforce any 
right that the corporation has, when the corporation refuses to 
bring action to enforce such right. 


16. 


1 
18. 
19: 


20. 
af. 
He 


23. 


24. 
Ae 


20. 


oie 


25. 


29, 


30. 


34. 


32. 
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Dissenting shareholders can require a corporation to buy them 
out if the corporation disposes of its undertaking, amalgamates 
with another corporation or undergoes other fundamental cor- 
porate changes. 


Holders of 10 per cent of the voting shares can requisition a 
meeting of shareholders to pass specific by-laws, where the 
directors refuse to pass them. 


The minimum period of notice of meetings of shareholders is 
increased from ten to twenty-one days in the case of a corpora- 
tion that is offering its securities to the public. 


Meetings of shareholders can be requisitioned by the holders of 10 
per cent of the voting shares and also by the court upon the 
application of any shareholder. 


A director need no longer be a shareholder, unless the by-laws 
otherwise provide. 


A quorum of the directors is given the right to call a meeting of 
directors at any time. 


A statutory standard of conduct for directors and officers is 
prescribed. ae 


The liability of directors for an improper declaration of dividends 
is extended to the cases of an improper purchase or redemption 
of shares and an improper loan or guarantee to shareholders. 
In certain circumstances individual shareholders may also be 
personally liable in such cases. 


The liability of directors for wages of employees is extended from 
one to two years. 


A director can be removed from office at any time by a majority 
vote of the shareholders. 


A corporation can no longer indemnify its directors or officers 
in respect of the cost of legal actions taken against them as a 
result of their breach of duty. 


A corporation is permitted, under proper safeguards, to use elec- 
tronic or other devices to maintain its records. 


Within two years after the Act comes into force, no person can 
act as auditor of a corporation if he, his partner, employer or 
any person related to him (as defined in the Act) owns directly or 
indirectly any securities of the corporation or of the holding 
corporation of such corporation. 


The auditor of a corporation cannot be appointed its receiver or 
liquidator and cannot be the trustee in bankruptcy of the estate 
of such corporation. 


The percentage necessary to remove an auditor during his term 
of office is reduced to a majority of the votes cast at a meeting 
of the shareholders, from the present two-thirds vote required. 


Where an incumbent auditor is to be removed or replaced, he 
has the right to make representations to the shareholders, at the 
expense of the corporation, concerning his proposed removal 
or non-reappointment, prior to the meeting of shareholders at 
which such action is to be taken. 


The auditor of a holding corporation has the right to inspect the 
records and to question the directors, officers and employees of 
each subsidiary thereof. 


33. 


34. 


35. 


36. 


37. 


3B 


a, 


40. 


41. 


42. 


43, 


44, 


45. 


46. 
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Any shareholder can require the attendance of an auditor at any 
shareholders’ meeting at the corporation’s expense. 


It will no longer be possible for a corporation that is offering its 
securities to the public to omit from its annual audited financial 
statement or from its semi-annual interim financial statement 
the comparative statement for the corresponding previous period 
or the statement of source and application of funds. 


The right of a shareholder of a holding corporation to examine 
true copies of financial statements of its subsidiaries is extended 
from the present case where the holding corporation does not 
consolidate its accounts to include the case where it does. 


A corporation that is offering its securities to the public must 
appoint an audit committee of its directors, of whom a majority 
are not to be officers of the corporation, to which the annual 
financial statement must be submitted for review and before 
which the auditor has the right, and can be summoned, to appear. 


The present right of the holders of 10 per cent of the issued 
capital of a corporation to apply to the court for the appointment 
of an inspector to investigate the affairs and management of the 
corporation is now conferred upon any shareholder. The court 
may also order the investigation of the affairs and management 
of any affiliate of the corporation. The powers of the inspector 
are amplified. 


Two or more corporations proposing to amalgamate cannot do 
so if any of them is insolvent. 


On a voluntary winding up, the court has the power to review the 
remuneration of the liquidator even where it has been fixed by 
the shareholders. 


The period following dissolution of a corporation within which 
an application for revival can be made is extended from one to 
two years. 


Actions and other proceedings can be brought against a cor- 
poration within two years after its dissolution to the same 
extent as if it had not been dissolved. 


The period following dissolution of a corporation within which 
the shareholders may be liable to the creditors is extended from 
one to two years. 


The penalties are revised. 


The present right of a shareholder or creditor to apply to the 
court to require a corporation or any director or officer thereof to 
comply with the Act is extended to cover an application for an 
order of compliance with any provision of the articles of incor- 
poration or by-laws of the corporation as well. 


Applications to the court under the Act are to be heard by a judge 
of the Supreme Court of Ontario designated for that purpose 
by the Chief Justice of the High Court. 


All decisions of the Minister under the Act are appealable as of 
right to the Court of Appeal. 
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The Business Corporations Act, 1970 


ER MAJESTY, by and with the advice and consent 
of the Legislative Assembly of the Province of Ontario, 


enacts as follows: 


1.—(1) In this Act, 
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1. ‘‘affiliate’’ means an affiliated body corporate within 
the meaning of subsection 4; 


. “articles of incorporation’ or ‘‘articles’’ means the 


original or restated articles of incorporation, articles 
of amalgamation, letters patent, supplementary 
letters patent, a special Act and any other instru- 
ment by which a corporation is incorporated, and 
includes any amendments thereto; 


‘‘associate’’, where used to indicate a relationship 


with any person, means, 


(i) 


(11) 


(iii) 


(iv) 
(v) 


any body corporate of which such person 
beneficially owns, directly or indirectly, 
equity shares carrying more than 10 per cent 
of the voting rights attached to all equity 
shares of the body corporate for the time 
being outstanding, 


any partner of that person acting by or for 
the partnership of which they are both 
partners, 


any trust or estate in which such person has a 
substantial beneficial interest or as to which 
such person serves as trustee or in a similar 
capacity, 


any spouse, son or daughter of that person, or 
any relative of such person or of his spouse, 


other than a relative referred to in sub- 
paragraph iv, who has the same home as 


such person. “a 


Interpre- 
tation 
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10. 


i ie 


wp 


Li. 


. “authorized capital’? means the authorized capital 


as determined under section 24; 


. “body corporate’? means any body corporate with 


or without share capital and whether or not it is 
a corporation to which this Act applies; 


‘certificate of incorporation’’ includes letters patent, 
a special Act or any other instrument by which a 
corporation is incorporated; 


. “certified copy’’ means, 


i. in relation to a document of a corporation, 
a copy of the document certified to be a true 
copy under the seal of the corporation and 
signed by an officer thereof, 


ii. in relation to a document issued by a court, 
a copy of the document certified to be a true 
copy under the seal of the court and signed by 
the registrar or clerk thereof, 


ili. in relation to a document in the custody of 
the Department, a copy of the document 
certified to be a true copy under the seal of 
the Minister and signed by the Minister or by 
such officer of the Department as is designated 
by the regulations; 


‘‘Commission’’ means the Ontario Securities Com- 
mission; 


‘“‘corporation’’ means a body corporate with share 
capital to which this Act applies; 


“‘court’’ means the Supreme Court of Ontario pre- 
sided over by one of those judges of the High Court 
who are designated by the Chief Justice of the 
High Court for the purpose of hearing applications 
under this Act; 


“debt obligation’? means a bond, debenture, note or 
other similar obligation of a body corporate, whether 
secured or unsecured; 


‘‘Department’”’ means the Department of the 
Minister; 


“equity share’’ means any share of any class of 
shares of a body corporate carrying voting rights 
under all circumstances and any share of any class 
of shares carrying voting rights by reason of the 
occurrence of any contingency that has occurred 
and is continuing; 
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14. 


15, 


16. 


17. 


18. 


19. 


20. 


P| 
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‘financial statement’? means a financial statement 
referred to in section 172; 


“insider”’ or ‘insider of a corporation’’ means, 


1. any director or senior officer of a corporation 
that is offering its securities to the public, 


li. any person who beneficially owns, directly or 
indirectly, equity shares of such a corporation 
carrying more than 10 per cent of the voting 
rights attached to all equity shares of the 
corporation for the time being outstanding, 
but, in computing the percentage of voting 
rights attached to equity shares owned by 
an underwriter as defined in The Securities 
Act, 1966, there shall be excluded any equity 
shares that have been acquired by him as 
underwriter in the course of distribution to 
the public of such shares, but such exclusion 
ceases to have effect on completion or cessa- 
tion of the distribution to the public by him, or 


ili, any person who exercises control or direction 
over the equity shares of such a corporation 
carrying more than 10 per cent of the voting 
rights attached to all equity shares of the 
corporation for the time being outstanding; 


“interim financial statement’? means a financial 
statement referred to in section 185; 


“issued capital’? means the issued capital as deter- 
mined under section 32; 


‘““Minister’’ means the Minister of Financial and 
Commercial Affairs or such other member of the 
Executive Council to whom the administration of 
this Act may be assigned. 


“officer’’ means the chairman or any vice-chairman 
of the board of directors, the president, any vice- 
president, the secretary, any assistant secretary, the 
treasurer, any assistant treasurer, the general 
manager, or any other person designated an officer 
by by-law or by resolution of the directors; 


‘personal representative’, where used with reference 
to holding shares in that capacity, means an executor, 
administrator, guardian, tutor, trustee, receiver or 
liquidator or the committee of or curator to a 
mentally incompetent person; 


‘“prescribed’’ means prescribed by the regulations; 


1966, c. 142 
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22. “‘regulations’’ means the regulations made under 
this Act; 


23. “related person’’, where used to indicate a relation- 
ship with any person, means, 


(i) 


any spouse, son or daughter of that person, 


(ii) any relative of such person or of his spouse, 


(iii) 


other than a relative referred to in sub- 
paragraph i, who has the same home as such 
person, or 


any body corporate of which such person 
and any of the persons referred to in sub- 
paragraph i or 11 or the partner or employer of 
such person, either alone or in combination, 
beneficially owns, directly or indirectly, 
equity shares carrying more than 50 per 
cent of the voting rights attached to all 
equity shares of the body corporate for the 
time being outstanding. 


24. “‘security’’ means any share of any class of shares 
or any debt obligation of a body corporate; 
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25. ‘‘senior officer’’ means, 


i. 


il. 


the chairman or any vice-chairman of the 
board of directors, the president, any vice- 
president, the secretary, the treasurer or the 
general manager of a corporation or any other 
individual who performs functions for the 
corporation similar to those normally per- 
formed by an individual occupying any such 
office, and 


each of the five highest paid employees of a 
corporation, including any individual referred 
to in subparagraph 1; 


26. ‘‘special by-law’’ means a by-law that is not effective 
until it is, 


rh 


li. 


passed by the directors of a corporation, and 


confirmed, with or without variation, by at 
least two-thirds of the votes cast at a general 
meeting of the shareholders of the corporation 
duly called for that purpose, or such greater 
proportion of the votes cast as the articles 
provide, or, in lieu of such confirmation, by 
the consent in writing of all the shareholders 
entitled to vote at such meeting; 
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27. “special resolution’? means a resolution that is not 
effective until it is, 


i. passed by the directors of a corporation, and 


ii. confirmed, with or without variation, by at 
least two-thirds of the votes cast at a general 
meeting of the shareholders of the corporation 
duly called for that purpose, or such greater 
proportion of the votes cast as the articles 
provide, or, in lieu of such confirmation, by 
the consent in writing of all the shareholders 
entitled to vote at such meeting. 


28. ‘“‘warrant’’ means any document issued by a body 
corporate entitling the holder to purchase a security 
of the body corporate on specified terms. R.S.O. 
1960, .c. 71,.s. 1; 1966,..c. 28, ss. 1,3, pari; 1968-69, 
c. 16, s. 1 (1), amended. 


(2) For the purposes of this Act, a body corporate shall eres 
be deemed to be a subsidiary of another body corporate if a phe ee 
but only if, corporation 


(a) it is controlled by, 


(i) that other, or 


(ii) that other and one or more bodies corporate 
each of which is controlled by that other, or 


(111) two or more bodies corporate each of which is 
controlled by that other; or 


(b) it is a subsidiary of a body corporate that is that 
other’s subsidiary. 
(3) For the purposes of this Act, a body corporate shall be Sire ee 
deemed to be another’s holding body corporate if, but only if, 
that other is its subsidiary. 


(4) For the purposes of this Act, one body corporate shall be Affiliated 
deemed to be affiliated with another body corporate if, but corte 
only if, one of them is the subsidiary of the other or both are 
subsidiaries of the same body corporate or each of them is 
controlled by the same person. R.S.O. 1960, c. 71, s. 90 (1-3), 
amended. 


(5) For the purposes of this Act, a body corporate shall be Control 
deemed to be controlled by another person or by two or more 
bodies corporate if, but only if, 


(a) shares of the first-mentioned body corporate carrying 
more than 50 per cent of the votes for the election 
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of directors are held, other than by way of security 
only, by or for the benefit of such other person or 
by or for the benefit of such other bodies corporate; 
and 


(6b) the votes carried by such shares are sufficient, if 
exercised, to elect a majority of the board of directors 
of the first-mentioned body corporate. R.S.O. 1960, 
c. 71, s. 90 (4); 1966, c. 28, s. 12, amended. 


Insider (6) For the purposes of this Act, 


(a) every director or senior officer of a body corporate 
that is itself an insider of another body corporate 
shall be deemed to be an insider of such other body 
corporate; 


(6) an individual shall be deemed to own beneficially 
securities beneficially owned by a body corporate 
controlled by him or by an affiliate of such body 
corporate; 


(c) a body corporate shall be deemed to own beneficially 
securities beneficially owned by its affiliates; and 


(d) the acquisition or disposition by an insider of a put, 
call or other transferable option in respect of a secu- 
rity shall be deemed a change in the beneficial 
ownership of the security to which such transferable 
option relates. 1966, c. 28, s. 3, part, amended. 


Insolvency (7) For the purposes of this Act, a corporation is insolvent 
if its liabilities exceed the realizable value of its assets or if 
the corporation is unable to pay its debts as they become due. 

et In determining the number of shareholders of a 
corporation, for the purposes of this Act, two or more persons 
holding the same share or shares jointly shall be counted as 
one shareholder. 

Of a3s (9) A body corporate shall be deemed to be offering its 


securities _ ‘ 
to public securities to the public where, 


(a) a primary distribution to the public as defined in 
1966, c. 142 The Securities Act, 1966 of any of its securities has 
been made, whether within or outside Ontario, so 
long as any of such securities are outstanding or any 
securities into or for which such securities are con- 
verted or exchanged are outstanding; or 


(b) any of the shares of which are listed and posted for 
trading on any stock exchange within or outside 
Ontario, 
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except that where, upon the application of a corporation that 
has fewer than fifteen shareholders, the Commission is satis- 
fied, in its discretion, that to do so would not be prejudicial 
to the public interest, the Commission may order, subject to 
such terms and conditions as the Commission may impose, 
that the Corporation shall be deemed to have ceased to be 
offering its securities to the public. New. — 


2.—(1) This Act, except where it is otherwise expressly Application 
provided, applies, 


(a) to every corporation incorporated by or under a 
general or special Act of the Parliament of the former 
Province of Upper Canada; 


(6) to every corporation incorporated by or under a 
general or special Act of the Parliament of the former 
Province of Canada that has its head office and 
carries on business in Ontario and that was incor- 
porated with objects to which the authority of the 
Legislature extends; and 


(c) to every corporation incorporated by or under a 
general or special Act of the Legislature, 


but this Act does not apply to a corporation incorporated for 

the construction and working of a railway, an incline railway 

or a street railway, or to a corporation within the meaning of 

The Loan and Trust Corporations Act except as provided pans ue aw 
that Act. R.S.O. 1960, c. 71, s. 17. 


(2) This Act does not apply to a corporation that, Idem 


(a) isa company within the meaning of The Corporations! toe 
Act and has objects in whole or in part of a social” 
nature; 


(b) is a corporation or company within the meaning of 
Part V of The Corporations Act; 


(c) is a corporation that is an insurer within the meaning 
of subsection 1 of section 143 of The Corporations 
Act; 


(d) is a corporation to which The Credit Unions en 1960, 
applies. New. 


INCORPORATION 


3.—(1) A corporation may be incorporated under this Incorpora- 
Act for any lawful objects to which the authority of the 
Legislature extends, except those of a corporation the incor- 
poration of which is provided for in any other Act. R.S.O. 

1960, c. 71, s. 3 (1), amended. 
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Idem 


R.S.O. 1960, 
G, 222, 


Professions 


Articles of 
incorpora- 
tion 


Contents of 
articles 
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(2) Notwithstanding subsection 1, a corporation may be 
incorporated under this Act with power only to lend and invest 


money on mortgage of real estate or otherwise, or with power 
only to accept and execute the office of liquidator, receiver, 


assignee, trustee in bankruptcy or trustee for the benefit of 
creditors and to accept the duty of and to act generally in the 
winding up of corporations, partnerships and estates, other 
than estates of deceased persons, and shall not by reason there- 
of be deemed to be a corporation within the meaning of The 
Loan and Trust Corporations Act, but the number of its share- 
holders, exclusive of persons who are in the employment of the 
company, shall be limited by its articles to five, and no such 
corporation shall issue debt obligations except to its share- 
holders, or borrow money on the security of its property 
except from its shareholders, or receive money on deposit or 
offer its securities to the public. R.S.O. 1960, c. 71, s. 3 (2); 
1966, c. 28, s. 2, amended. 


(3) Where the practice of a profession is governed by an 
Act, a corporation may be incorporated to practise the profes- 
sion only if such Act expressly permits the practice of such 
profession by a corporation and subject to the provisions of 
such Act. New. 


4.—(1) One or more persons, being a body corporate or a 
natural person who is of the age of twenty-one years or more, 
may incorporate a corporation by signing and delivering to the 
Minister in duplicate articles of incorporation. New. 


(2) The articles of incorporation shall set out, 
1. The name of the corporation to be incorporated. 


2. The objects for which the corporation is to be 
incorporated. 


3. The place in Ontario where the head office of the 
corporation is to be located, giving the municipality 
and the county or district or, where the head office 
is to be located in territory without municipal 
organization, the geographic township and district 
and the address giving the street and number, if any. 


4. The authorized capital, the classes of shares, if any, 
into which it is to be divided, the number of shares 
of each class, and the par value of each share, or, 
where the shares are to be without par value, the 
consideration, if any, exceeding which each share 
may not be issued or the aggregate consideration, 
if any, exceeding which all the shares of each class 
may not be issued. 
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. Where there are to be special shares, the designa- 


tions, preferences, rights, conditions, restrictions, 
limitations or prohibitions attaching to them or 
each class of them. 


The restrictions, if any, to be placed on the transfer 
of its shares or any class thereof. 


. The number of directors of the corporation and the 


names in full and the residence address, giving the 
street and number, if any, of each person who is to 
be a first director of the corporation. 


The class and number of shares, if any, to be taken 
by each incorporator and the amount to be paid 
therefor. 


. The names in full, and the residence address, giving 


street and number, if any, of each of the incorpora- 
tors. 


Any other matter required by this Act or the regu- 
lations to be set out in the articles. 


(3) The articles may set out any provision that is author-!4e™ 
ized by this Act to be set out in the articles or that could be 
the subject of a by-law of the corporation. R.S.O. 1960, c. 71, 
s. 18, amended. 


(4) Where the articles name as a first director a person who 


is not an 


incorporator, the articles shall have attached thereto 


his written and signed consent to act as a first director. 


Consent 
of first 
directors 


(5) The signature of each incorporator and of each first Affidavits 
director and the fact that each incorporator who is a natural 
person and each first director is of the age of twenty-one 
years or more shall be verified by affidavit. New. 


5.—(1) If the articles conform to law and the approval 
of any person or body required by statute to approve the poration 
incorporation has been given, the Minister shall, when all 
prescribed fees have been paid, 


(a) 


(0) 
(c) 


endorse on each duplicate of the articles the word 
“Filed” and the day, month and year of the filing 
thereof; 


file one of the duplicates in his office; and 


issue to the incorporators or their agent a certificate 
of incorporation to which he shall affix the other 
duplicate. New. 


Certificate 
of incor- 


(2) A corporation comes into existence upon the date set Idem 
forth in its certificate of incorporation. 1961-62, c. 21, s. 1, 


amended. 
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(3) A certificate of incorporation is conclusive proof that 
all conditions precedent required to be performed by the 
incorporators have been complied with and that the cor- 
poration has been incorporated under this Act, except in a 
proceeding under section 250 to cancel the certificate for 
cause. R.S.O. 1960, c. 71, s. 9, amended. 


NAME 


6.—(1) The name of a corporation shall have the word 
‘“‘Limited”’ or “‘Incorporated”’ or its corresponding abbreviation 


“‘Ltd.”’ or ‘‘Inc.’’ as the last word thereof. R.S.O. 1960, c. 71, s: 
20 (1), amended. 


(2) Where a corporation or a director, officer or employee 
thereof uses the name of the corporation, the word ‘‘Limited”’ 
or ‘‘Incorporated”’ or its corresponding abbreviation ‘‘Ltd.’’ 


or ‘‘Inc.’’, shall appear as the last word thereof. 


(3) Stamping, writing, printing or otherwise marking on 
goods, wares or merchandise of the corporation or upon 
packages containing the goods, wares or merchandise shall 
not be deemed a use of the name within the meaning of 
subsection 2. R.S.O. 1960, c. 71, s. 21 (1, 2), amended. 


7. Notwithstanding section 6, a corporation may use its 
name in such form and in such language as the articles provide 
and as the Minister approves. 1964, c. 10, s. 1, amended. 


8.—(1) The name of a corporation shall not, 


(a) be the same as or similar to the name of a known 
body corporate, association, partnership or individual 
whether in existence or not if its use would be likely 
to deceive, except where the body corporate, asso- 
ciation, partnership or individual signifies its or his 
consent in writing to the use of the name in whole or 
in part, and, if required by the Minister, 


(i) in the case of a body corporate, undertakes 
to dissolve or change its name to a dissimilar 
name within six months after the filing of the 
articles or amendment by which the name is 
acquired, or 


(ii) in the case of an association, partnership or 
individual, undertakes to cease to carry on its 
or his business or activities, or change its or 
his name to a dissimilar name, within six 
months after the filing of the articles or amend- 
ment by which the name is acquired; 
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(b) suggest or imply a connection with the Crown or 
the Government of Canada or the government of a 
municipality or any province or territory of Canada 
_or any department, branch, bureau, service, agency 

or activity of any such government or municipality 
without the consent in writing of the appropriate 
~ authority; 


(c) where the objects applied for are of a political 
_ Nature, suggest or imply a connection with a political 
party or a leader of a political party; 


(d) include the word ‘‘co-operative’”’ or any abbreviation 
or derivation thereof; 


‘(e) contain any word or phrase that indicates or implies 
that it is incorporated for any object other than one 
or more of the objects set out in its articles; 


(f) contain any word or phrase or any abbreviation or 
derivation thereof, the use of which is prohibited 
or restricted under any other Act unless in the latter 
case the restrictions are complied with; or 


(g) in the opinion of the Minister, be objectionable on 
any public grounds. 


(2) If a corporation through inadvertence or otherwise 
has acquired a name contrary to subsection 1, the Minister 
may, after he has given the corporation an opportunity to 
be heard, issue a certificate of amendment to the articles 
changing the name of the corporation to the name specified 
in the certificate, and, upon the issuance of the certificate of 
amendment, the articles are amended accordingly. R.S.O. 
1960, c. 71, s. 12 (1, 2), amended. 


(3) Where an undertaking referred to in clause a of sub- 
section 1 is given by a corporation to which this Act applies 
and the undertaking is not carried out within the time speci- 
fied, the Minister may, after giving the corporation an oppor- 
tunity to be heard, issue a certificate of amendment to the 
articles changing the name of the corporation to the name 
specified in the certificate, and, upon the issuance of the 
certificate of amendment, the articles are amended accord- 


ingly. 


(4) Where an undertaking referred to in clause a of sub- 
section 1 is given by a body corporate to which this Act 
does not apply or by an association, partnership or individual 
and the undertaking is not carried out within the time speci- 
fied, the Minister may, after giving the corporation that 
acquired the name by virtue of such undertaking an oppor- 
tunity to be heard, issue a certificate of amendment to the 
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articles changing the name of the corporation to the name 
specified in the certificate, and, upon the issuance of the 
certificate, the articles are amended accordingly. New. 


9. A change in the name of a corporation does not affect 
its rights or obligations. R.S.O. 1960, c. 71, s. 13. 


10.—(1) No person, partnership or association while not 
incorporated shall trade or carry on a business or under- 
taking under a name in which ‘‘Limited’’, ‘‘Incorporated” or 
“Corporation” or any abbreviation thereof is used. R.S.O. 
1960, c. 71, s. 14, amended. 


(2) Where a corporation carries on business or identifies 
itself to the public in a name or style other than as provided 
in the articles, such name or style shall not include the word 
“Limited’’, ‘‘Incorporated”’ or ‘‘Corporation”’ or any abbrevia- 
tion thereof. New. 


11.—(1) Any person may, on application in writing and 
on the payment of the prescribed fee, reserve a corporate 
name for the use and benefit of the applicant or his nominee 
for a period of sixty days or such lesser period as he specifies, 
if the name is at the time not contrary to section 8. R.S.O. 
1960, c. 71, s. 15, amended. 


(2) During the period for which a name has been reserved, 
no corporation shall acquire the name or a similar name 
without the consent in writing of the person for whose use 
and benefit the name has been reserved. New. 


12. An individual, partnership or association may notify 
the Minister of the name under which his or its business or 
undertaking is carried on, and thereupon the Minister shall 
make a notation thereof in his records. R.S.O. 1960, c. 71, 
s. 16, amended. 


SEAL AND HEAD OFFICE 


18.—(1) A corporation shall have a seal which shall be 
adopted and may be changed by resolution of the directors. 
R.S.O. 1960, c. 71, s. 292, amended. 


(2) The name of the corporation shall appear in legible 
characters on the seal. New. 


14.—(1) Subject to subsection 2, a corporation shall at 
all times have its head office at the place in Ontario where the 
articles provide that the head office is to be located. 


(2) A corporation may by special by-law change the 
municipality or geographic township in which its head office 
is located to another place in Ontario. R.S.O. 1960, c. 71, 
s. 290 (1, 2), amended. 
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(3) Where the location of the head office of a corporation ead Oe 


is changed by reason only of the annexation or amalgamation annexed or 
of the place in which the head office is located to or with gamated 
another municipality, such change does not constitute and 

has never constituted a change within the meaning of sub- 


section 2. 1964, c. 10,s. 6. 


(4) The corporation shall, within ten days after a by-law etic of 
passed under subsection 2 has been confirmed by the share- 
holders, file a certified copy of the by-law with the Minister. 

R.S.O. 1960, c. 71, s. 290 (3), part, amended. 


(5) A corporation may by resolution of the directors change oes 
the location of its head office within a municipality or Bes nares 
graphic township and shall, within ten days after the passing 
of the resolution, file with the Minister notice of the change 
giving the address including the street and number, if any, 
of the new location. New. 


(6) Failure to comply with subsection 4 or 5 does not Validity 
affect the validity of the by-law or resolution. R.S.O. 1960, 
c. 71, s. 290 (4), part, amended. 


POWERS 
General 
15.—(1) Every corporation has power, 


(a) to have perpetual succession; pO cee 


i ; istics 
(b) to contract and sue and be sued in its corporate 


name; and 


(c) to carry on business in or identify itself to the 
public by a name or style other than its corporate 
name. R.S.O. 1960, c. 191, s. 26 (a), amended. 


(2) A corporation has power as incidental and ancillary acne ay 
to the objects set out in its articles, 


1. to carry on any other business capable of being 
conveniently carried on in connection with its busi- 
ness or likely to enhance the value of or make 
profitable any of its property or rights; 


2. to acquire or undertake the whole or any part of the 
business, property and liabilities of any person 
carrying on any business that the corporation is 
authorized to carry on; 


3. to apply for, register, purchase, lease, acquire, hold, 
use, control, license, sell, assign or dispose of patents, 
patent rights, copyrights, trade marks, formulae, 
licences, inventions, processes, distinctive marks and 
similar rights; 
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to enter into partnership or into any arrangement 
for sharing of profits, union of interests, co-operation, 
joint adventure, reciprocal concession or otherwise 
with any person or body corporate carrying on or 
engaged in or about to carry on or engage in any 
business or transaction that the corporation is 
authorized to carry on or engage in or any business 
or transaction capable of being conducted so as to 
benefit the corporation; 


to take or otherwise acquire and hold securities in any 


other body corporate having objects altogether or 
in part similar to those of the corporation or carrying 
on any business capable of being conducted so as to 
benefit the corporation; 


to lend money to any other body corporate or any 
firm or person having dealings with the corporation 
or with whom the corporation proposes to have 
dealings or to any other body corporate any of whose 
shares are held by the corporation; 


to apply for, secure, acquire by grant, legislative 
enactment, assignment, transfer, purchase or other- 
wise, and to exercise, carry out and enjoy any 
charter, licence, power, authority, franchise, con- 
cession, right or privilege, that any government or 
authority or any body corporate or other public 
body may be empowered to grant, and to pay for, 
aid in and contribute toward carrying it into effect 
and to assume any liabilities or obligations incidental 
thereto; 


to establish and support or aid in the establishment 
and support of associations, institutions, funds or 
trusts for the benefit of employees or former em- 
ployees of the corporation or its predecessors, or the 
dependants or connections of such employees or 
former employees, and grant pensions and allow- 
ances, and make payments towards insurance or for 
any object similar to those set forth in this para- 
graph, and to subscribe or guarantee money for 
charitable, benevolent, educational or religious ob- 
jects or for any exhibition or for any public, general 
or useful objects; 


. to promote any body corporate for the purpose of 


acquiring or taking over any of the property and 
liabilities of the body corporate or for any other 
purpose that may benefit the corporation; 


to purchase, lease, take in exchange, hire or otherwise 
acquire any personal property and any rights or 
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privileges that the corporation considers necessary 
or convenient for the purposes of its business; 


to construct, maintain and alter any buildings or 
works necessary or convenient for its objects; 


to acquire by purchase, lease or otherwise and hold 
any land or interest therein necessary for its actual 
use and occupation or for carrying on its undertaking, 
and, when no longer necessary therefor, to sell, 
alienate or convey it; 


to take, hold and alienate real and personal property 
that has in good faith been mortgaged to the cor- 
poration by way of security for, or conveyed to it in 
satisfaction of, debts previously contracted in the 
course of its business, or purchased at judicial sales 
upon levy for such indebtedness, or otherwise pur- 
chased for the purpose of avoiding a loss to the 
corporation; 


to construct, improve, maintain, work, manage, 
carry out or control any roads, ways, tramways, 
branches or sidings, bridges, reservoirs, watercourses, 
wharves, manufactories, warehouses, electric works, 
shops, stores and other works and conveniences that 
may advance the interests of the corporation, and 
contribute to, subsidize or otherwise assist or take 
part in the construction, improvement, maintenance, 
working, management, carrying out or control 
thereof; 


to raise and assist in raising money for, and aid by 
way of bonus, loan, promise, endorsement, guarantee 
or otherwise, any person or body corporate and 
guarantee the performance or fulfilment of any 
contracts or obligations of any person or body 
corporate, and in particular guarantee the payment 
of the principal of and interest on the debt obligations 
of any such person or body corporate. 


to draw, make, accept, endorse, discount, execute 
and issue bills of exchange, promissory notes, bills of 
lading, warrants and other negotiable or transferable 
instruments; 


where authorized to do so by a special resolution, 
to sell, lease, exchange or otherwise dispose of the 
undertaking of the corporation or any part thereof 
as an entirety or substantially as an entirety for 
such consideration as the corporation thinks fit; 
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to sell, improve, manage, develop, exchange, lease, 
dispose of, turn to account or otherwise deal with 
the property of the corporation in the ordinary 
course of its business; 


to adopt such means of making known the products 
of the corporation as may seem expedient, and in 
particular by advertising, by purchase and exhibition 
of works of art or interest, by publication of books 
and periodicals and by granting prizes and rewards 
and making donations; 


to cause the corporation to be registered and recog- 
nized in any foreign jurisdiction or any province or 
territory of Canada, and designate persons therein 
according to the laws of that foreign jurisdiction or 
that province or territory of Canada to represent 
the corporation and to accept service for and on 
behalf of the corporation of any process or suit; 


to allot and issue fully-paid shares of the corporation 
in payment or part payment of any property pur- 
chased or otherwise acquired by the corporation or 
for any past services performed for the corporation; 


to distribute among the shareholders of the cor- 
poration in cash, kind, specie or otherwise as may 
be resolved, by way of dividend, bonus or in any 
other manner deemed advisable, any property of 
the corporation, but not so as to decrease the capital 
of the corporation unless the distribution is made 
for the purpose of enabling the corporation to be 
dissolved or the distribution, apart from this para- 
graph, would be otherwise lawful; 


to establish agencies and branches; 


to take or hold mortgages, hypothecs, liens and 
charges to secure payment of the purchase price, or 
of any unpaid balance of the purchase price, of any 
part of the property of the corporation of what- 
soever kind sold by the corporation, or for any 
money due to the corporation from purchasers and 
others and to sell or otherwise dispose of any such 
mortgage, hypothec, lien or charge; 


to pay all costs and expenses of or incidental to the 
incorporation and organization of the corporation; 


to invest and deal with the moneys of the cor- 
poration not immediately required for the objects 
of the corporation in such manner as may be deter- 
mined; 
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27. to do any of the things authorized by this subsection 
and all things authorized by its articles as principals, 
agents, contractors, trustees or otherwise, and either 
alone or in conjunction with others; 


28. to do all such other things as are incidental or 
conducive to the attainment of the objects and the 
exercise of the powers of the corporation, 


except that the incidental and ancillary powers of a corporation 
incorporated under subsection 2 of section 3 are limited to 
those set out in paragraphs 7, 8, 11, 12, 16, 17, 18, 20, 22 and 
25. R.S.O. 1960, c. 71, ss. 22 (1), 288, amended. 


(3) Any of the powers set out in subsection 2 may be with- Labsed res by 
held or limited by the articles. R.S.O. 1960, c. 71, s. 22 (2), 
amended. 

(4) Every corporation may exercise its powers beyond Cl ees 
boundaries of Ontario to the extent to which the laws in force Ontario 
where the powers are sought to be exercised permit, and may 
accept extra-provincial powers and rights. R.S.O. 1960, 

c. 71, s. 287, amended. 

16.—(1) No act of a corporation and no transfer of real Ging 
or personal property to or by a corporation, otherwise lawful, powers 
that is heretofore or hereafter done or made, is invalid by 
reason of the fact that the corporation was without capacity 
or power to do such act or make or receive such transfer, 
but such lack of capacity or power may be asserted, 


(a) in a proceeding against the corporation by a share- 
holder under subsection 2; 


(6) in a proceeding by the corporation, whether acting 
directly or through a receiver, liquidator, trustee or 
other legal representative or through shareholders 
in a representative capacity, against a director or 
officer or former director or officer of the corporation; 
or 


(c) as cause for the cancellation of the certificate of 
incorporation of the corporation under section 250. 


(2) A shareholder of a corporation may apply to a court aesineining 
of competent jurisdiction for an order to restrain the corpora- 
tion from doing any act or transferring or receiving the transfer 
of real or personal property on the ground that the corpora- 
tion lacks capacity or power for the purpose, and the court 
may, if it deems it to be just and equitable, grant an order 
prohibiting the corporation from doing the act or transferring 
or receiving the transfer of the real or personal property, but, 
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where the act or transfer sought to be restrained or prohibited 
is being or to be done or made under a contract to which the 
corporation is a party, 


(2) 


(0) 


all the parties to the contract shall be parties to the 
proceeding; 


the court in granting the order may set aside the 
contract and allow the corporation or other parties 
to the contract, as the case may be, such compensa- 
tion as may be equitable for the loss or damage 
sustained by any of them from the granting of the 
order and setting aside of the contract, other than 
anticipated profits from the contract. New. 


17.—(1) Except as provided in subsection 2, a corporation 


shall not, 


(a) 


(6) 


make loans to any of its shareholders, directors 
or employees; or 


give, directly or indirectly, by means of a loan, 
guarantee, the provision of security or otherwise, 
any financial assistance for the purpose of, or in 
connection with, a purchase or subscription made or 


to be made by any person of any shares of the 
corporation. 


(2) A corporation may, 
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(a) 


(0) 


(d) 


make loans to any of its shareholders, directors or 
employees in the ordinary course of its business where 


the making of loans is part of the ordinary business of 
the corporation; 


make loans to bona fide full-time employees of the 
corporation whether or not they are shareholders 
or directors, with a view to enabling them to pur- 
chase or erect dwelling houses for their own occupa- 
tion, and may take from such employees mortgages 
or other security for the repayment of such loans; 


provide, in accordance with a scheme for the time 
being in force, money by way of loan for the purchase 
of or subscription for shares of the corporation by 
trustees, to be held by or for the benefit of bona fide 
employees of the corporation, whether or not they 
are shareholders or directors; or 


make loans to bona fide employees of the corporation, 
other than directors, whether or not they are share- 
holders, with a view to enabling them to purchase 
or subscribe for shares of the corporation to be held 
by them by way of beneficial ownership. 
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(3) The power mentioned in clause 0b, c or d of subsection 2 hae 
may be exercised only under the authority of a special by-law. only 
R.S.O. 1960, c. 71, s. 23 (1, 2), amended. 


Contracts 


18.—(1) A contract that if entered into by an individual Contracts 

in writing 

person would be by law required to be in writing and under under seal 
seal may be entered into on behalf of a corporation in writing 


under the seal of the corporation. 


(2) A contract that if entered into by an individual person Contracts 
would be by law required to be in writing signed by the parties not Dude: 
to be charged therewith may be entered into on behalf of a*°™ 
corporation in writing signed by any person acting under its 


authority, express or implied. 


(3) A contract that if entered into by an individual person Paro! 
would be by law valid although made by parol only and not is ies 
reduced into writing may be entered into by parol on behalf 
of a corporation by any person acting under its authority, 
express or implied. R.S.O. 1960, c. 71, s. 293, amended. 


19. A corporation may, by writing under seal, empower Power of 

attorney 
any person, either generally or in respect of any specified 
matters, to execute, as its attorney and on its behalf in any 
place within or outside Ontario, documents to which it is a 
party in any capacity and that are required by law to be 
under seal, and every document signed by such attorney on 
behalf of the corporation acting within the scope of his 
authority, express or implied, and under his seal binds the 
corporation and has the same effect as if it were under the 
seal of the corporation. R.S.O. 1960, c. 71, s. 294, amended. 


20.—(1) In this section, Interpre- 
tation 
(a) ‘“‘contractor’”’ means a person who enters into a pre- 
incorporation contract in the name of or on behalf 
of a corporation before its incorporation; 


(b) “other party’? means a person with whom a con- 
tractor enters into a pre-incorporation contract; 


(c) “pre-incorporation contract’? means a contract 
entered into by a contractor in the name of or on 
behalf of a corporation before its incorporation. 
(2) A corporation may adopt a pre-incorporation contract a, 
entered into in its name or on its behalf, and thereupon ney COlpera: 
corporation is entitled to the benefits and is subject to the contracts 
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liabilities that were contracted in its name or on its behalf 
and the contractor ceases to be entitled to such benefits or 
to be subject to such liabilities. 


(3) Where a pre-incorporation contract is not adopted by 
a corporation, the contractor is entitled to the benefits and 
subject to the liabilities under the contract and is entitled to 
recover from the corporation the value of any benefit received 
by the corporation under the contract. 


(4) Whether or not a pre-incorporation contract is adopted 
by the corporation, the other party may apply to the court 
which may, notwithstanding subsections 2 and 3, make an 
order fixing or apportioning liability as between the contractor 
and the corporation in any manner the court considers just 
and equitable under the circumstances. R.S.O. 1960, c. 71, 
s. 286, amended. 


By-laws and Resolutions 


21.—(1) The directors may pass by-laws not contrary to 
this Act or to the articles to regulate, 


(a) the allotment and issue of shares, the payment 
thereof, the issue of share certificates, the transfer 
and the registration of transfers of shares; 


(b) the declaration and payment of dividends; 
(c) the qualification and remuneration of the directors; 
(d) the time for and the manner of election of directors; 


(e) the appointment, remuneration, functions, duties 
and removal of agents, officers and employees of the 
corporation and the security, if any, to be given by 
them to it; 


(f) the time and place and the notice to be given for 
the holding of meetings of shareholders and of the 
board of directors, the quorum at meetings of share- 
holders, the requirements as to proxies, and the 
procedure in all things at shareholders’ meetings and 
at meetings of the board of directors; 


(g) the conduct in all other particulars of the affairs of 
the corporation. 
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(2) Subject to section 22, a by-law passed under subsection Lenn inen 
1 and a repeal, amendment or re-enactment thereof is eters 
from the time of its passing if it is confirmed, with or without 
variation, at a general meeting of the shareholders duly called 
for that purpose or at the next annual meeting of the share- 
holders, whichever is held first. 


(3) The shareholders may, at the general meeting or the fowers 
annual meeting mentioned in subsection 2, confirm, reject, imation 
amend or otherwise deal with any by-law passed by the 
directors and submitted to the meeting for confirmation, but 
no act done or right acquired under any such by-law is pre- 
judicially affected by any such rejection, amendment or other 


dealing. R.S.O. 1960, c. 71, s. 67 (1, 3), amended. 


(4) Where a by-law or repeal, amendment or re-enactment Rejection 

thereof is not confirmed at a meeting as required by sub- 
section 2, it has effect from the time of its passing until the 
meeting but not thereafter, and no subsequent by-law, 
repeal, amendment or re-enactment of the same or similar 
substance has any effect until it is confirmed at a general 
meeting of the shareholders duly called for that purpose. 
R.S.O. 1960, c. 71, s. 67 (2), amended. 


22.—(1) A by-law relating to the remuneration of Beer nera: 
director as director shall fix the remuneration and the period directors 


for which it is to be paid. New. 


(2) A by-law passed under subsection 1 is not effective G°ni™™* 


until it is confirmed at a general meeting of the shareholders 
duly called for that purpose. R.S.O. 1960, c. 71, s. 68. 


23.—(1) Any by-law or resolution consented to at any pee 
time during a corporation’s existence by the signatures of all resolutions 
the directors is as valid and effective as if passed at a meeting 
of the directors duly called, constituted and held for that 
purpose. 


(2) Any resolution consented to at any time during ayidem 
corporation’s existence by the signatures of all the shareholders 
entitled to vote at a meeting of shareholders is as valid and 
effective as if passed at a meeting of the shareholders duly 
called, constituted and held for that purpose. 


(3) Any by-law or resolution passed by the directors at any A'ternative 


time during a corporation’s existence may, in lieu of confir- ie 
mation at a general meeting of shareholders, be confirmed in 


writing by all the shareholders entitled to vote at such meeting. 
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(4) Where a by-law or resolution purports to have been 
consented to or confirmed under this section by the signatures 
of all the directors or shareholders, as the case may be, of the 
corporation, the signatures to the by-law or resolution are 
admissible in evidence as prima facie proof of the signatures 
of the directors or shareholders, as the case may be, that they 
purport to represent and are admissible in evidence as prima 
facie proof that the signatories to the by-law or resolution 
were all the directors or all the shareholders entitled to vote 
at meetings of shareholders, as the case may be, at the date 
that the by-law or resolution purports so to have been con- 
sented to or confirmed. R.S.O. 1960, c. 71, s. 311, amended. 


SHARES 
Authorized Capital 


24.—(1) The authorized capital of a corporation shall be 
divided into shares with par value or without par value or 
both and may consist of shares of more than one class. 


(2) Where all the shares of a corporation are with par value, 
its authorized capital shall be expressed in Canadian or other 
currency in its articles, or partly in one currency and partly 
in another, and is an amount equal to the total of the products 
of the number of shares of each class multiplied by the par 
value thereof. R.S.O. 1960, c. 71, s. 24 (1, 2), amended. 


(3) Where all the shares of a corporation are without par 
value, its authorized capital shall be expressed in its articles 
as a specified number of shares. 


(4) Where part of the shares of a corporation are with 
par value and part are without par value, its authorized 
capital shall be expressed in its articles as a specified number 
of shares of each class of shares having a specified par value 
and a specified number of shares of each class of shares without 
par value. R.S.O. 1960, c. 71, s. 24 (3), amended. 


25.—(1) Where all the shares of a corporation are without 
par value or where part of its shares are with par value and 
part are without par value, the articles may provide, 


(a) that each share without par value shall not be issued 
for a consideration; or 


(5) the shares of each class of shares without par value 
shall not be issued for an aggregate consideration, 
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exceeding in amount or value a stated amount in Canadian or 
other currency, and the articles may provide, in addition, that 
such share or shares may be issued for such greater amount 
as the board of directors of the corporation by resolution 
determines. 


(2) A resolution referred to in subsection 1 is not effective nee ee 


until, aggregate 
considera- 
tion for 
no par 


(a) a certified copy thereof has been filed with theshares 
Minister; 


(b) all prescribed fees have been paid; and 


(c) the Minister has so certified. R.S.O. 1960, c. 71, 
s. 24 (4), amended. 


26.—(1) The common shares of a corporation shall be Gommon 
shares to which there is attached no preference, right, con- 
dition, restriction, limitation or prohibition set out in the 
articles of the corporation, other than a restriction on the 


allotment, issue or transfer. 


(2) Where a corporation has one class of shares, that class $/288°5. , 


shall be common shares and designated as provided in the 
articles. New. 


(3) Where a corporation has more than one class of shares, Idem 
one class shall be common shares, designated as provided in 
the articles, and the other shares shall be special shares and 
may consist of one or more classes of special shares and shall 
have attached thereto the designations, preferences, rights, 
conditions, restrictions, limitations or prohibitions set out in 
the articles. 


(4) No class of special shares shall be designated as prefer- }7eference 
ence shares or by words of like import, unless that class has 
attached thereto a preference or right over the common 


shares. R.S.O. 1960, c. 71, s. 27 (1), amended. 


2'7.—(1) Each class of special shares may have attached to $P272! 
it preferences, rights, conditions, restrictions, limitations or 


prohibitions, including but not limited to, 


(a) the right to cumulative, non-cumulative or partially 
cumulative dividends; 


(b) a preference over any other class or classes of shares 
as to the payment of dividends; 
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(c) a preference over any other class or classes of shares 
as to repayment of capital upon the dissolution of 
the corporation or otherwise; 


(d) the exclusive right to elect part of the board of 
directors; 


(e) the right to convert the shares of that class into 
shares of another class or classes of shares: 


the right of the corporation at its option to redeem 
all or part of the shares of that class; 


(f) 


(g) the purchase for cancellation by the corporation of 
all or part of the shares of that class by agreement 
with the holders thereof at the lowest price at which, 
in the opinion of the directors, such shares are 
obtainable, but not exceeding an amount stated in 
or determined by the articles; 


(h) conditions, restrictions, limitations or prohibitions 
on the right to vote at meetings of shareholders. 
R.S.O. 1960, c. 71, s. 27 (1, 2), amended. 


(2) Any provision in the articles under clause c or f of sub- 
section 1 shall set out the method by which the amount to be 
paid in respect of each share of the class is to be determined. 
New. 


28. Except as provided in section 29, each share of a class 
shall be the same in all respects as every other share of that 
class. R.S.O. 1960, c. 71, s. 25. 


29.—(1) The articles of a corporation may authorize the 
issue from time to time in one or more series of the special 
shares of a class and may authorize the directors to fix from 
time to time before such issue the designation, preferences, 
rights, conditions, restrictions, limitations or prohibitions 
attaching to the shares of each series of the class. 


(2) The shares of all series of the same class of special 
shares shall carry the same voting rights or the same restric- 
tions, conditions, limitations or prohibitions on the right to 
vote. 


(3) Where any dividends or amounts payable on a repay- 
ment of capital are not paid in full, the shares of all series 
of the same class of special shares shall participate rateably 
in respect of such dividends, including accumulations, if any, 
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in accordance with the sums that would be payable on such 
shares if all such dividends were declared and paid in full, 
and on any repayment of capital in accordance with the sums 
that would be payable on such repayment of capital if all 
sums so payable were paid in full. R.S.O. 1960, c. 71, s. 28 
(1-3), amended. 


30.—(1) The articles may set forth the designation, pref- Provision 
erences, rights, conditions, restrictions, limitations and pro- ede 
hibitions attaching to the first series to be issued in which case 
the special shares of the first series may be issued in accordance 


with the articles. 


(2) A series, other than one to which subsection 1 applies, Conditions 


shall not be issued until, of series 


(a) the directors have by resolution fixed the designa- 
tion, preferences, rights, conditions, restrictions, 
limitations and prohibitions attaching to the special 
shares of the series; and 


(b) the statement referred to in section 31 has been 
filed with the Minister and the certificate of the 
Minister has been issued under section 31. R.S.O. 
1960, c. 71, s. 28 (4, 5), amended. 


31.—(1) For the purpose of bringing a resolution passed ee 
by the directors under subsection 2 of section 30 into effect 
the corporation shall deliver to the Minister, within six 
months after the resolution has been passed, a statement in 
duplicate executed under the seal of the corporation and 
signed by two officers, or by one director and one officer, of 
the corporation, and verified by affidavit of one of the officers 


or directors signing the statement, setting out, 

(a) the name of the corporation; 

(b) a certified copy of the resolution; 

(c) that the resolution was duly passed by the directors; 

(d) the date of the passing of the resolution; and 

(e) that the conditions, if any, contained in the articles 
or in any prior resolution precedent to the creation 
and issue of the shares of the series have been 


complied with. 


(2) If the statement conforms to law, the Minister shall, tssuence 
when all prescribed fees have been paid, certificate 
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(a2) endorse on each duplicate of the statement the word 
“Filed”? and the day, month and year of the filing 
thereof; 


(b) file one of the duplicates in his office; and 


(c) issue to the corporation or its agent a certificate of 
the filing to which he shall affix the other duplicate. 


(3) Upon the date set forth in the certificate of filing the 


resolution becomes effective and constitutes an amendment to 
the articles. New. 


Issued Capital 


32.—(1) Where all the shares of a corporation are with 
par value, its issued capital shall be expressed in Canadian 
or other currency, or partly in one currency and partly in 
another, and is an amount equal to the total of the products 
of the number of issued shares of each class multiplied by 
the par value thereof less such decreases in the issued capital 
as from time to time have been effected by the corporation 
in accordance with this Act. 


(2) Where the shares of a corporation are without par value 
or where part of its shares are with par value and part are 
without par value, its issued capital shall be expressed in 
Canadian or other currency, or partly in one currency and 
partly in another, and is an amount equal to the total of the 
products of the number of issued shares of each class with 
par value multiplied by the par value thereof, together with 
the amount of the consideration for which the shares without 
par value from time to time outstanding were issued and 
together with such amounts as from time to time by by-law 
of the corporation may be transferred thereto and less such 
decreases in the issued capital as from time to time have been 
effected by the corporation in accordance with this Act. 
R.S.O. 1960, c. 71, s. 30 (1, 2), amended. 


33.—(1) Where an issued share of a class with par value 
is cancelled, the issued capital is decreased by an amount 
equal to the par value of the shares of that class. New. 


(2) Where an issued share of a class without par value is 
cancelled, the issued capital is decreased by an amount equal 
to the amount obtained by dividing, 


(a) that part of the issued capital attributable to that 
class of shares in accordance with subsection 2 of 
section 32, 


by 
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(b) the number of issued shares of that class. R.S.O. 
1960, c. 71, s. 35, amended. 
(3) Where a fraction of an issued share of a class is can- 0f faction 
celled, the issued capital is decreased by an amount that 
bears the same proportion to the amount determined under 
subsection 1 or 2, as the case may be, that the fraction bears 
to a whole share of that class. New. 


Redemption, Purchase, Conversion and Surrender 


34.—(1) Where the shares of a class of special shares are (°gomption 


made redeemable by the articles and part only of the special $®#"°* 
shares are to be redeemed, the shares to be redeemed shall be 
selected, 


(a) by lot in such manner as the board of directors 
determines; 


(b) as nearly as may be in proportion to the number of 
special shares of the class registered in the name of 
each shareholder; or 


(c) in such other manner as the board of directors 
determines with the consent of the holders of special 
shares of the class obtained in the manner set out 
in subsection 2, 


but the articles may confine the manner of selection to that 
set out in clause a or in clause b. 


(2) Where shares of a class of special shares are selected 14¢™ 
in the manner referred to in clause c of subsection 1, the 
selection shall be consented to in writing by, 


(a) all the holders of the special shares of the class; or 


(b) at least 95 per cent of the holders of the special 
shares of the class holding at least 95 per cent of the 
issued shares of that class if, after twenty-one days 
notice has been given by sending notice to each of 
the holders of shares of that class addressed to him 
at his latest address as shown on the records of the 
corporation, none of the holders of shares of that 
class dissents in writing to the corporation. R.S.O. 
1960, c. 71, s. 27 (7, 8), amended. 


(3) Where a holder of redeemable special shares of adem 
corporation that is not offering its securities to the public 
dies or leaves its employment, notwithstanding subsection 1, 
it may within one year of such event redeem all or any of the 
special shares held by him. R.S.O. 1960, c. 71, s. 27 (9), 
amended. 
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35.—(1) Where the shares of a class of special shares are 
made purchasable for cancellation by the articles, then, 
except where the purchase is made on the open market or all 
the holders of the class consent to the purchase, the cor- 
poration may purchase the shares only pursuant to tenders 
received by the corporation upon request for tenders addressed 
to all the holders of the shares of the class, and the cor- 
poration shall accept only the lowest tenders. R.S.O. 1960, 
c. 71, s. 27 (11), amended. 


(2) Where, in response to the invitation for tenders, two 
or more shareholders submit tenders at the same price and 
the tenders are accepted by the corporation as to part only 
of the shares offered, the corporation shall accept part of the 
shares offered in each tender in proportion as nearly as may 
be to the total number of shares offered in each tender. New. 


36.—(1) The articles of a corporation shall not provide 
for the conversion of shares with par value into shares with 
par value if the aggregate par value of the shares being 
converted is not equal to the aggregate par value of the shares 
into which they are converted. 


(2) Where, in accordance with the articles, shares with 
par value are converted into shares without par value, the 
issued capital of the corporation attributable to the shares 
resulting from the conversion shall be equal to the aggregate 
par value of the shares converted. 


(3) Where the articles provide for the conversion of shares 
without par value into shares with par value, no such share 
shall be converted unless that part of the issued capital 
attributable to the shares being converted is equal to the 
aggregate par value of the shares resulting from the con- 
version. 


(4) Where, in accordance with the articles, shares without 
par value are converted into shares without par value, the 
issued capital shall remain unchanged. R.S.O. 1960, c. 71, 
s. 27 (15), amended. 


(5) Where special shares of a class are converted into the 
same or another number of shares of another class or classes, 
whether special or common, the shares converted thereupon 
become the same in all respects as the shares of the class or 
classes respectively into which they are converted, and the 
number of shares of each class affected by the conversion is 
changed and the articles are amended accordingly. R.S.O. 
i Va oat a oh GE 


37.—(1) Where the only undertaking of a corporation is 
the business of investing the funds of the corporation, its 
articles may provide for the issuing of one or more classes of 
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mutual fund shares that have attached thereto conditions 
requiring the corporation to accept, at the demand of the 
holder thereof and at prices determined and payable in 
accordance with the conditions, the surrender of the shares, 
or fractions or parts thereof. 


(2) Articles that provide for the issuing of mutual fund ee 


shares shall set out the conditions governing, 


(a) the surrender of mutual fund shares or any fractions 
or parts thereof; and 


(b) the determination of the price to be paid therefor 
and the manner and time of payment thereof. New. 
$8.—(1) A corporation shall not redeem or purchase eee eneS: 
special shares or accept mutual fund shares for surrender if Surrender 
the corporation is insolvent or if the redemption, purchase or insolvent 


surrender would render the corporation insolvent. 


(2) Special shares that are redeemed or purchased by a ggr°estion 


corporation are thereby cancelled, and the authorized and rodomption. 
issued capital of the corporation are thereby decreased and surrender 
the articles are amended accordingly. R.S.O. 1960, c. 71, 


s. 27 (12, 13), amended. 


(3) Where mutual fund shares are accepted for surrender f4em: | 
by a corporation, the shares are not thereby cancelled, and funds 
the board of directors may resell the shares at such time and 
price and on such terms as it determines, in which case the 
amount received from the sale shall form part of the surplus 
of the corporation. New. 


Jigs : Pia ae : : Purchase 
39.—(1) Where authorized in its articles and subjectitolany orien non 
restrictions contained therein, a corporation may purchase aroha 
any of its common shares out of surplus. 


(2) A corporation may purchase any of its common shares ates 


out of issued capital if the purchase is made, 
(a) for the purpose of eliminating fractions of shares; or 


(b) for the purpose of collecting or compromising in- 
debtedness to the corporation. 


(3) A corporation shall not purchase common shares under Pyrehase 
subsection 1 or 2 if the corporation is insolvent or if the insolvent 
purchase would render the corporation insolvent. 


(4) No purchase of common shares shall be made under A antoninac 
this section by a corporation unless the purchase is authorized 
by an express resolution of the board of directors. 
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(5) Where a corporation purchases its common shares under 
this section, the purchase shall be made, 


(a) by invitation addressed to all shareholders for 
tenders of shares and pro rata from the shares so 
tendered; or 


(6) from bona fide full-time employees and former em- 
ployees of the corporation; or 


(c) where the corporation is offering its shares to the 
public, by purchase on the open market. New. 


40.—(1) Where common shares are purchased by a cor- 
poration under subsection 1 of section 39, 


(a) if the articles so require, the shares shall be can- 
celled and thereupon the authorized and issued 
capital of the corporation are thereby decreased, 
and the articles are amended accordingly; 


(o) if the articles do not require the shares to be can- 
celled, 


(i) the board of directors may at the time of the 
purchase cancel the shares, in which case the 
authorized and issued capital of the cor- 
poration are thereby decreased and the articles 
are amended accordingly; or 


(ii) the board of directors may resell the shares 
at such time and price and on such terms as it 
determines, in which case the amount received 
from the sale shall form part of the surplus of 
the corporation. 


(2) Common shares or fractions thereof purchased under 
subsection 2 of section 39 are thereby cancelled and the 
authorized and issued capital are thereby decreased and 
the articles are amended accordingly. New. 


41. Where a corporation purchases common shares under 
subsection 1 of section 39 or resells them under subclause ii 
of clause 6 of subsection 1 of section 40, the corporation shall 
be deemed to be an insider in respect of the purchase or resale, 
and sections 148 to 152 apply to the purchase or resale. New. 


42. An agreement for the purchase by a corporation of its 
common shares is not invalid or unenforceable because of the 
possibility that the corporation may not be able to comply 
with section 39, but such agreement is, 


(a) subject to subsection 2 of section 135, valid if 
performed; and 
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(6) if not performed, valid and enforceable to the 
extent the corporation is able to purchase its common 
shares at the time for performance. New. 


43.—(1) A corporation may accept from any shareholder Donation 
a donation of any of its shares without any repayment of 


capital in respect thereof. 


(2) Shares accepted under subsection 1 are not thereby 9ale of, 
cancelled, and the board of directors may sell the shares at shares 
such time and price and on such terms as it determines, in 
which case the amount received from the sale shall form: part 


of the surplus of the corporation. New. 


Allotment, Issue and Transfer 


44.—(1) In the absence of a provision to the carts 2 in Tesus of 
the articles or by-laws of the corporation, shares may be 
allotted and issued at such times and in such manner and to 
such persons or class of persons as the directors determine. 

(2) Shares with par value shall not be allotted or issued Considera- 
except for a consideration at least equal to the product of the par shares 
number of shares allotted or issued multiplied by the par 


value thereof. 


(3) Subject to section 25, shares without par value shall Considera- 
not be allotted or issued except for such consideration as is par shares 


fixed by the directors. 


(4) No share shall be issued until it is fully paid and a share Fully-paia 
is not fully paid until all the consideration therefor in cash, 
property or services, as determined under this section, has 


been received by the corporation. 


(5) For the purposes of subsection 4 and paragraph 21 1¢e™ 
of subsection 2 of section 15 a document evidencing indebted- 
ness does not constitute property and services shall be past 
services actually performed for the corporation, and the value 
of property or services shall be the value the directors deter- 
mine by express resolution to be in all the circumstances of 
the transaction the fair equivalent of the cash value. R.S.O. 
1960, c. 71, s. 31, amended. 


45.—(1) A corporation may provide by special by-law pe ay. eset 
for the payment of commissions or allowing discounts to of shares 
persons in consideration of their subscribing or agreeing to 
subscribe, whether absolutely or conditionally, for shares in 
the corporation, or procuring or agreeing to procure sub- 
scriptions, whether absolute or conditional, for such shares, 
but, except in the case of mining, gas or oil corporations or 
corporations at least 75 per cent of whose assets are of a 
wasting character, no such commission or discount shall 


exceed 25 per cent of the amount of the subscription price. 
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(2) Except as provided in subsection 1, no corporation 
shall apply any of its shares or capital, either directly or 
indirectly, in payment of any commission, discount or allow- 
ance to any person in consideration of his subscribing or 
agreeing to subscribe, whether absolutely or conditionally, 
for shares of the corporation or procuring or agreeing to 
procure subscriptions, whether absolute or conditional, for 
such shares, whether the shares or capital is so applied by 
being added to the purchase money of any property acquired 
by the corporation or to the contract price of any work to 
be executed for the corporation, or is paid out of the nominal 
purchase money or contract price or otherwise. R.S.O. 1960, 
c. 71, s. 32, amended. 


46. The shares of a corporation are personal property. 
R.S.Q. 1960, c. 71, s. 38, amended. 


47.—(1) A corporation shall not impose restrictions on 
the transfer of shares except such restrictions as are author- 
ized by the articles. R.S.O. 1960, c. 71, s. 39 (1), amended. 


(2) A corporation that has imposed restrictions on the 
transfer of its shares shall not offer its shares to the public 
unless the restrictions are necessary, 


(a) by or under any Act of Canada or Ontario as a 
condition to the obtaining, holding or renewal of 
authority to engage in any activity necessary to its 
undertaking; or 


(6) for the purpose of achieving or preserving its status 
as a Canadian corporation for the purpose of any 
Act of Canada or Ontario. New. 


(3) Except in the case of shares listed on a stock exchange 
recognized by the Commission, where the articles or by-laws 
so provide the corporation has a lien to the extent of the debt 
on the shares registered in the name of a shareholder who is 
indebted to the corporation. R.S.O. 1960, c. 71, s. 39 (3), 
amended. 


48.—(1) Except in the cases mentioned in this section, a 
corporation shall not be a shareholder of a corporation that 
is its holding corporation, and any allotment or transfer of 
shares of a corporation to its subsidiary corporation is void. 


(2) This section does not apply to a subsidiary holding 
shares as personal representative unless the holding cor- 
poration or a subsidiary thereof is beneficially interested 
under a trust and is not so interested only by way of security 
for the purposes of a transaction entered into by it in the 
ordinary course of a business that includes the lending of 
money. 
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(3) This section does not prevent a subsidiary that on the Exception 
30th day of April, 1954, held shares of its holding corporation 
from continuing to hold such shares, but, subject to subsection 
2, the subsidiary has no right to vote at meetings of share- 
holders of the holding corporation or at meetings of any class 
of shareholders thereof. 


(4) Subject to subsection 2, subsections 1 and 3 apply in Nominees 
relation to a nominee for a corporation that is a subsidiary 
as if the references in subsections 1 and 3 to such a corporation 
included references to a nominee for it. R.S.O. 1960, c. 71, 
s. 94. 


Share Certificates 


49.—(1) Every shareholder is entitled to a share certificate Share 
§ 2 A certificates 
in respect of the shares held by him, signed by the proper 
officers in accordance with the corporation’s by-laws in that 
regard, but the corporation is not bound to issue more than 
one share certificate in respect of a share or shares held 
jointly by several persons, and delivery of a share certificate 


to one of several joint shareholders is sufficient delivery to all. 


(2) A corporation may charge a fee of not more than $1 Fee 
for every share certificate issued, except that, in the case 
of the allotment and issue of shares, no fee shall be charged. 
Bu Oto G0: (e)#70 5.43" ARS) 


50. A share certificate shall be signed manually by at Siening 
least one officer of the corporation or by or on behalf of a certificates 
transfer agent or branch transfer agent of the corporation, 
and the corporation may by by-law provide that any additional 
signatures required on share certificates may be printed, 
engraved, lithographed or otherwise mechanically reproduced 
thereon, and in such event share certificates so signed are as 
valid as if they had been signed manually. R.S.O. 1960, c. 71, 

s. 46. 


51.—(1) Every share certificate shall state upon its face, ee eles 
certificates 
(a) the name of the corporation and the words ‘‘Incor- 
porated under the law of the Province of Ontario”’ 


or words of like effect; 


(b) the name of the person to whom the share is issued 
as holder; and 


(c) the number and class of shares represented thereby 
and whether the shares are with par value or without 
par value and, if with par value, the par value 
thereof. R.S.O. 1960, c. 71, s. 45 (1), amended. 
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(2) A share certificate issued for a share of a class of special 
shares shall, 


(a) legibly state on the certificate or have attached 
thereto a legible statement of the preferences, rights, 
conditions, restrictions, prohibitions or limitations 
attaching to that class of shares; or 


(6) legibly state on the certificate that there are prefer- 
ences, rights, conditions, restrictions, prohibitions or 
limitations attaching to that class and that a copy 
of the full text thereof is obtainable on demand and 
without fee from the corporation. 


(3) Where a share certificate contains a statement as 
provided in clause 0 of subsection 2, the corporation shall 
furnish to the shareholder on demand without fee a copy of 
the full text of the preferences, rights, conditions, restrictions, 
prohibitions and limitations attaching to the share. 


(4) Where the articles or by-laws provide that a corpora- 
tion has a lien on shares as authorized by subsection 2 of 
section 47, the right of the corporation to the lien shall be 
noted conspicuously on every share certificate issued by the 
corporation. : 


(5) A share certificate for a share the transfer of which is 
restricted in accordance with the articles shall have the 
restriction noted conspicuously on the certificate. New. 


52. Where, as a result of a change in the authorized capital 
of a corporation, a person becomes entitled to a fraction of a 
share, he is not entitled to be registered on the records of the 
corporation in respect thereof or to receive a share certificate 
therefor, but he is entitled to receive a bearer fractional 
certificate in respect of such fraction, and, on presentation at 
the head office of the corporation or at a place designated 
by the corporation of bearer fractional certificates for frac- 
tions that together represent a whole share, a share certificate 
for a whole share shall be issued in exchange therefor, and 
sections 63 to 97 apply thereto. R.S.O. 1960, c. 71, s. 37 (1, 2), 
amended. 


BORROWING 


53.—(1) When authorized by special by-law, the directors 
may, 


(a) borrow money on the credit of the corporation; or 


(b) issue, sell or pledge debt obligations of the cor- 
poration; or 
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(c) charge, mortgage, hypothecate or pledge all or any 
currently owned or subsequently acquired real or 
personal, movable or immovable property of the 
corporation, including book debts, rights, powers, 
franchises and undertaking, to secure any debt 
obligations or any money borrowed, or other debt 
or liability of the corporation. R.S.O. 1960, c. 71, 
s. 58 (1), amended. 


(2) Any by-law referred to in subsection 1 may, elie 
(a) limit the amount to be borrowed as determined 
by the by-law; and 


(b) provide for the delegation by the directors of the 
powers conferred on them under the by-law to such 
directors or officers of the corporation and to such 
extent and manner as is set out in the by-law. New. 


54. Nothing in this Act prohibits the issue of debt obliga- Bearer 
tions in bearer form. New. obligations 

55. A condition contained in a debt obligation or in an litedeem- 
instrument for securing a debt obligation is not invalid by obligation 
reason only that the debt obligation is thereby made irre- 
deemable or redeemable only on the happening of a con- 
tingency, however remote, or on the expiration of a period, 
however long. R.S.O. 1960, c. 71, s. 59, amended. 


56.—(1) Where a corporation makes a charge, mortgage Hilne 
or other instrument of hypothecation or pledge to secure its obligations 
debt obligations, the corporation shall, forthwith after the 
making thereof, file a duplicate original or certified copy of the 
instrument in the office of the Minister, but such filing may be 
made by any interested person. R.S.O. 1960, c. 71, s. 60 (1), 
amended. 


(2) Where the filing is by an interested person under Reoovery 
subsection 1, that person is entitled to recover from the 
corporation the amount of any prescribed fee paid by him 
on such filing. New. 


(3) Subsection 1 does not apply to a charge or mortgage Exception 
filed with the Minister under The Corporation Securities 8.8.0. 1960, 
Registration Act, or any other Act. R.S.O. 1960, c. 71, s. 60 (2). 


Indenture Trustees 


57.—(1) In this section and in sections 58 to 62, Interpre- 


(a) “trust indenture’? means any deed, indenture or 
document howsoever designated, including any sup- 
plement or amendment thereto, by the terms of 
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which a body corporate issues or guarantees debt 
obligations and in which a trustee is named as trustee 
for the holders of the debt obligations issued or 
guaranteed thereunder; 


‘trustee’? means any person named as trustee under 
the terms of a trust indenture, whether or not the 
person is a trust company authorized to carry on 
business in Ontario. New. 


(2) This section and sections 58 to 62 shall apply to every 
body corporate, except corporations, offering their debt 
obligations to the public in Ontario under a trust indenture 
and to every corporation offering their debt obligations to the 
public under a trust indenture. 


(3) Every body corporate whose debt obligations are 
offered to the public in Ontario or issued under a trust inden- 
ture in Ontario shall have a trustee resident or authorized to 
do business in Ontario. 


58.—(1) Trust indentures shall be deemed to contain the 
following provisions: 
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if 


In the exercise of the rights, duties and obligations 
prescribed or conferred by the terms of the trust 
indenture, the trustee shall exercise that degree of 
care, diligence and skill that a reasonably prudent 
trustee would exercise in comparable circumstances. 


. In the exercise of his rights, duties and obligations 


the trustee may, if he is acting in good faith, rely, 
as to the truth of the statements and the accuracy 
of the opinions expressed therein, upon statutory 
declarations, opinions, reports or certificates fur- 
nished pursuant to any covenant, condition or other 
requirement of the trustee indenture or required by 
the trustee to be furnished to him in the exercise 
of his rights and duties under the trust indenture 
where, 


(a) the statutory declarations, opinions, reports 
or certificates are furnished under subsection 1 
of section 59, they comply with subsections 
2 and 3 thereof; and 


(b) the trustee examines the evidence furnished to 
him under section 59 in order to determine 
whether such evidence indicates compliance 
with the applicable requirements of the trust 
indenture. 
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3. The trustee shall be required to give to the holders 
of debt obligations issued under the trust indenture, 
within thirty days after the trustee becomes aware of 
the occurrence thereof, notice of every event of 
default arising under the trust indenture and 
continuing at the time the notice is given, unless the 
trustee in good faith determines that the withholding 
of such notice is in the best interests of the holders 
of the debt obligations and so advises the issuer in 
writing 

(2) A person shall not be appointed a trustee under a trust hee 
indenture if a material conflict of interest exists in the trustee’s 
role as a fiduciary thereunder at the time of the execution 
and delivery of the said trust indenture but if, notwith- 
standing the provisions of this section, such a material 
conflict of interest exists, the validity and enforceability of the 
said trust indenture, the security created thereby and there- 
under and the securities issued thereunder shall not be 
affected in any manner whatsoever by reason only that such 
material conflict of interest exists but such trustee shall, 
within ninety days after ascertaining that he has such material 
conflict of interest, either eliminate such material conflict of 
interest or resign from office, and where a material conflict of 
interest arises subsequently to the appointment of the trustee 
under a trust indenture, he shall, within ninety days after 
ascertaining that he has such material conflict of interest, 
either eliminate such material conflict of interest or resign 
from office. New. 


59.—(1) The issuer or guarantor of debt obligations Evidence of 
: 2 : compliance 
issued under the trust indenture shall furnish to the trustee 
evidence of compliance with every covenant, condition or 
other requirement specified in the trust indenture to be 
furnished to the trustee or required by the trustee to be 
furnished to him in the exercise of his rights and duties under 


the trust indenture relating to, 


(a) the certification and delivery of debt obligations 
under the trust indenture: 


(b) the release or release and substitution of property 
subject to any mortgage, charge, lien or other 
encumbrance created by the trust indenture; 


(c) the satisfaction and discharge of the trust indenture; 


(d) the issuing of additional debt obligations thereunder; 
and 
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(e) any other action or step required or permitted to be 
taken by the issuer, guarantor or trustee under the 
trust indenture or as a result of any obligation 
imposed by the trust indenture. 


(2) Evidence of compliance referred to in clauses a, 6, c and 
d of subsection 1 shall consist of, 


(a) statutory declarations made by officers of the issuer 
or guarantor authorized by the trust indenture 
stating that the covenant, condition or other 
requirement has been complied with in accordance 
with the terms of the trust indenture; 


(6b) an opinion of a solicitor that the covenant, condition 
or other requirement has been complied with in 
accordance with the terms of the trust indenture; and 


(c) in the case of a covenant, condition or other require- 
ment compliance with which is subject to the 
review or examination by auditors or accountants, 
an opinion or report of the auditor of the issuer or 
guarantor or any accountant licensed under The 
Public Accountancy Act, in each case approved by the 
trustee, as to the accuracy or reliability of the 
statements required to be reviewed or examined 
and whether or not the statements have been made 
in accordance with the terms of the trust indenture. 


(3) Evidence of compliance referred to in clause e of 
subsection 1, where it arises under a covenant, condition or 
other requirement of the trust indenture shall be in accordance 
with the report or opinion of any solicitor, auditor, accountant, 
engineer or appraiser or any other person whose qualifications 
give authority to a statement made by him in accordance 
with the trust indenture, but if such report or opinion is 
provided by a director, officer or employee of the issuer or 
guarantor it shall be in the form of a statutory declaration. 


(4) Evidence of compliance referred to in clause e of 
subsection 1, where it is required by the trustee to be furnished 
to him in the exercise of his rights and duties under the trust 
indenture shall be, so far as appropriate, in accordance with 
subsections 2 and 3. 


(5) The evidence required under subsections 2, 3 and 4 
shall include, 
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(a) a statement by the person giving the evidence that 
he has read and is familiar with the provisions of the 
trust indenture under which it is required; 


(b) a brief statement of the nature and scope of the 
examination or investigation upon which the state- 
ments or opinions contained in the evidence are 


based ; 


(c) a statement that, in the belief of the person giving 
the evidence, he has made such examination or 
investigation as is necessary to enable him to express 
an opinion whether the provisions of the trust 
indenture under which it is required have been 
complied with or satisfied; and 


(d) a statement whether in the opinion of such person 
the provisions of the trust indenture have been 
complied with or satisfied. 


(6) The issuer or guarantor of debt obligations under the Certificate 
trust indenture shall furnish the trustee annually, and at any guarantor 
other time if the trustee so requires, a certificate that the 
issuer or guarantor has complied with all covenants, conditions 
or other requirements contained in the trust indenture 
that would, with the elapse of time or otherwise, constitute 


an event of default thereunder. 


(7) Nothing in this section prevents the inclusion in Laney 
trust indenture of provisions requiring evidence of compliance 
with covenants, conditions or other requirements in addition 


to those specified in this section. New. 


60. Except as provided in paragraphs 1 and 2 of subsection Peas 
1 of section 58, a trust indenture to which section 58 applies 
shall not contain any provision relieving the trustee from 
liability arising thereunder. New. 


61. A trustee under a trust indenture to which section 58 Jrysters 


applies and any related person to such trustee shall not be ingehfures 
appointed a receiver or receiver and manager or liquidator appointed 


of the assets or undertaking of the issuer or guarantor of the co 
debt obligations under the trust indenture. New. 

62. Sections 58, 59 and 60 apply to any trust indenture {PONG 
entered into after those sections come into force, or entered secttons 
into before those sections come into force and under which 
debt obligations are outstanding or may be issued when 


those sections come into force. New. x_ 
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INVESTMENT SECURITIES 
General 


aE 63.—(1) In this section and in sections 64 to 97, 
(a) “‘adverse claim’’ includes a claim that a transfer 
is or would be unauthorized or wrongful or that a 
particular adverse person is the owner of or has an 
interest in the security; 


(0) “appropriate person’’, when used to refer to a person 
endorsing a security, means, 


(i) the person specified by the security or by 
special endorsement to be entitled to the 
security, 


(ii) where the person so specified is described as 
a trustee or other fiduciary but is no longer 
serving in that capacity and notwithstanding 
that a successor has been appointed or quali- 
fied, 


a. where only one person is so described, 
that person or his successor, or 


b. where more than one person is so de- 
scribed, the remaining persons, 


(iii) where the person so specified is an individual 
and is without capacity to act by virtue of 
death, incompetence, infancy or otherwise, 
his executor, administrator, committee, guard- 
ian or like fiduciary, 


(iv) where the security or endorsement specified 
more than one person as joint tenants or with 
right of survivorship and by reason of death 
all cannot sign, the survivor or survivors, 


(v) a person having the power to sign under the 
applicable law or controlling instrument, or 


(vi) to the extent any of the foregoing persons may 
act through an agent, his authorized agent; 


(c) “bearer form’’ when applied to a security means a 
security that runs to bearer according to its terms 


and not by reason of any endorsement; 
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(d) ‘“‘broker’’ means a person engaged for all or part of 
his time in the business of buying and selling securi- 
ties, who holds registration as a broker or in a 
similar capacity under The Securities Act, 1966, or 1966, c. 142 
who is recognized for the purpose of sections 64 to 
97 by the Commission as a broker, and who in the 
transaction concerned acts for or buys a security 
from or sells a security to a customer; 


(e) ‘‘clearing corporation’’ means a body corporate 
recognized as a clearing corporation by the Com- 
mission; 


(f) “custodian’”’ means a bank to which the Bank Act 3°35 Gan. 
(Canada) applies, a trust company registered under 
The Loan and Trust Corporations Act or such other ®-$33: 19°° 
body corporate as may be recognized by the Com- 
mission as a custodian and which is acting as 


custodian for a clearing corporation; 


(g) “‘proper form’’ means regular on its face with regard 
to all formal matters; 


(h) “registered form’’ when applied to a security means 
a security that is not in bearer form and that speci- 
fies a person entitled to the security or the rights it 
evidences; 


(t) ‘security’? means a security as defined in section 1 
and includes a warrant. 


(2) Sections 64 to 97 do not apply to a promissory note Application 
or bill of exchange to which the Bulls of Exchange Act (Canada) r.s.¢. 1952, 


applies. New. ce. 15 (Can.) 


64. A lien upon a security in favour of an issuer thereof /ssuer's 
is valid against a purchaser only if the right of the issuer to 


such lien is noted conspicuously on the security. New. 


£ Overissue 





65.—(1) In this section, ‘“‘overissue’’ means the issue o 
securities in excess of the amount which the issuer has cor- 
porate power to issue. 


(2) The provisions of this Act that validate a security or Idem 
compel its issue or reissue do not apply to the extent that 
validation, issue or reissue would result in overissue, but, 


(a) if an identical security that does not constitute an 


overissue is reasonably available for purchase, the 
person entitled to issue or validation may compel the 
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issuer to purchase and deliver such a security to him 
against surrender of the security, if any, that he 
holds; or 


(b) if a security is not so available for purchase, the 
person entitled to issue or validation may recover 
from the issuer the price he or the last purchaser for 
value paid for it with interest from the date of his 
demand. New. 


66. In any action on a security, 


(a) unless specifically denied in the pleadings, each 
signature on the security or in a necessary endorse- 
ment is admitted; 


(b) where the effectiveness of a signature is put in issue, 
the burden of establishing its effectiveness is on the 
party claiming under the signature, but the signature 
is prima facie proof that it is genuine and authorized; 


(c) where signatures are admitted or established, pro- 
duction of the instrument entitles a holder to recover 
on it unless the defendant establishes a defence or a 
defect going to the validity of the security; and 


(d) after it is shown that a defence or defect exists the 
plaintiff has the burden of establishing that he or 
some person under whom he claims is a person against 
whom the defence or defect is ineffective. New. 


67.—(1) The validity of a security and the rights and 
duties with respect to registration of transfer of an issuer that 
is a corporation or a body corporate incorporated under the 
laws of Ontario are governed by this Act and the laws of 
Ontario. 


(2) The validity of a security and the rights and duties 
with respect to registration of transfer of an issuer that is a 
body corporate other than a corporation or a body corporate 
under the laws of Ontario, are governed by the law, including 
the conflict of law rules, of the jurisdiction in which the body 
corporate was incorporated. New. 


68.—(1) Unless otherwise agreed and subject to any appli- 
cable law or regulation respecting short sales, a person 
obligated to deliver securities may deliver any security of the 
specified issue in bearer form or registered in the name of the 
transferee or endorsed to him in blank or to bearer. 
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(2) Where the buyer fails to pay the price as it comes due RC 
under a contract of sale, the seller may recover the price, 


(a) of any security accepted by the buyer; and 


(5) if a security is not accepted by the buyer and its 
resale would be unduly burdensome or there is no 
readily available market. New. 


Rights and Liabilities of Issuer, 
Registrar and Transfer Agent 


69.—(1) The obligations and defences of an issuer apply Issuer 
to a body corporate that, 


(a) places or authorizes the placing of its name on a 
security, otherwise than as an authenticating trustee, 
registrar or transfer agent, to evidence that it repre- 
sents a share, participation or other interest in its 
property or in an enterprise or to evidence its duty to 
perform an obligation evidenced by the security: 


(0) directly or indirectly creates fractional interests in 
its rights or property which fractional interests are 
evidenced by securities; or 


(c) becomes responsible for or in place of any other 
person described as an issuer in this section. 


(2) The obligations and defences of an issuer apply to a Guarantor 
guarantor of a security to the extent of his guaranty whether 
or not his obligation is noted on the security. 


(3) The person on whose behalf a register of transfers is Person 
maintaining 


maintained is an issuer for the purposes of the registration of a tramaren 
transfer under sections 92 to 95. New. 


7O.—(1) A purchaser for value shall be deemed to have eee 
notice of the terms of a security including those stated security 
on the security and those made part of the security by 
reference to another instrument, indenture or document 
or to a statute, ordinance, rule, regulation, order or other 
written law to the extent that the terms so referred to do 
not conflict with the stated terms, except that he shall be 
deemed not to have such notice of a defect going to the 
validity of the security even though the security expressly 
states that a person accepting it admits such notice. 


(2) Except as otherwise provided in the case of certain ence 
unauthorized signatures on issue, lack of genuineness of a 
security is a complete defence even against a purchaser for 


value and without notice. 
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(3) All other defences of the issuer including non-delivery 
and conditional delivery of the security are ineffective against 
a purchaser for value who has taken without notice of the 
particular defence. 


(4) Nothing in this section shall be construed to affect the 
right of a party to a ‘‘when, as and if issued”’ or a “when 
distributed” contract to cancel the contract in the event of a 
material change in the character of the security that is the 
subject of the contract or in the plan or arrangement under 
which such security is to be issued or distributed. New. 


71.—(1) After an act or event that creates a right to 
immediate performance of the principal obligation evidenced 
by the security or that sets a date on or after which the security 
is to be presented or surrendered for redemption or exchange, 
a purchaser is charged with notice of any defect in its issue 
or any defence of the issuer, 


(a) if the act or event is one requiring the payment of 
money or the delivery of securities or both on 
presentation or surrender of the security and such 
funds or securities are available on the date set for 
payment or exchange and he takes the security more 
than one year after that date; and 


if the act or event is not one to which clause a 
applies and he takes the security more than two years 
after the date set for surrender or presentation or the 
date on which such performance became due. 


(0) 


(2) Subsection 1 does not apply to a call for redemption 
that has been revoked. New. 


72.—(1) Unless noted conspicuously on the security, a 
restriction on transfer imposed by the issuer even though 
otherwise lawful is ineffective except against a person with 
actual knowledge of it. 


(2) Where a corporation was incorporated as a private 
company under The Corporations Act, or any predecessor 
thereof, before this Act comes into force, the words “‘private 
company” appearing conspicuously on the face of its securities 
issued before this section comes into force shall be deemed to 
be notice of its restriction on the transfer of the securities for 
the purposes of subsection 1. New. “Se 


73. An unauthorized signature placed on a security prior 


to or in the course of issue is ineffective except that the 
signature is effective in favour of a purchaser for value and 
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without notice of the lack of authority if the signing has been 
done by, 


(a) an authenticating trustee, registrar, transfer agent 
or other person entrusted by the issuer with the 
signing of the security or of similar securities or 
their immediate preparation for signing; or 


(b) an employee of the issuer, entrusted with responsi- 
bility for handling of the security. New. “Sa 


74.—(1) Where a security contains the signatures neces- Completion 
sary to its issue or transfer but is incomplete in any other 


respect, 


(a) any person may complete it by filling in the blanks 
as authorized; and 


(b) even though the blanks are incorrectly filled in, the 
security as completed is enforceable by a purchaser 
who took it for value and without notice of such 
incorrectness. 


(2) A complete security that has been improperly altered, 72e7oper 


even though fraudulently, remains enforceable but only accord- 
ing to its original terms. New. 


%75.—(1) Subject to sections 106 and 112, the issuer or the ech ae 
indenture trustee may treat the registered holder as the person 
entitled to receive notice of and to vote at meetings of the 
security holders and to receive any payment in respect of the 
security and otherwise to exercise all the rights and powers 


of an owner. R.S.O. 1960, c. 71, s. 47 (2), amended. 


(2) Nothing in sections 64 to 97 shall be construed to affect 14°™ 
the liability of the registered owner of a security for calls, 
assessments or similar liabilities. New. 


76.—(1) A body corporate placing its signature upon a Warranties 
security as authenticating trustee, registrar or transfer agent 
warrants to a purchaser for value without notice of the 


particular defect that, 


(a) the security is genuine and in proper form; 


(b) its own participation in the issue of the security is 
within its capacity and within the scope of the 
authorization received by it from the issuer; and 


(c) it has reasonable grounds to believe that the security 
is in the form and within the amount the issuer is 
authorized to issue. 
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(2) Unless otherwise agreed, a person by so placing his 
signature does not assume responsibility for the validity of 
the security in other respects. New. 


Rights and Liabilities of Purchaser and Seller 


%%7.—(1) Upon delivery of a security, the purchaser acquires 
the rights in the security that his transferor had or had actual 
authority to convey except that a purchaser who has himself 
been a party to any fraud or illegality affecting the security 
or who asa prior holder had notice of an adverse claim cannot 
improve his position by taking from a later purchaser for 
value in good faith who was without notice of any adverse 
claim. 


(2) A purchaser for value in good faith and without notice 
of any adverse claim in addition to acquiring the rights of a 
purchaser also acquires the security free of any adverse claim. 


(3) A purchaser of a limited interest acquires rights only to 
the extent of the interest purchased. New. 


%78.—(1) A purchaser, including a broker for the seller or 
buyer, of a security is charged with notice of adverse claims if, 


(a) the security whether in bearer or registered form has 
been endorsed ‘“‘for collection’”’ or ‘“‘for surrender’’ 
or for some other purpose not involving transfer; or 


(b) the security is in bearer form and has on it an un- 
ambiguous statement that it is the property of a 
person other than the transferor, but the mere writing 
of a name on a security shall not be deemed such a 
statement. 


(2) The fact that the purchaser, including a broker for the 
seller or the buyer, has notice that the security is held for a 
third person or is registered in the name of or endorsed by a 
fiduciary does not create a duty of inquiry into the right- 
fulness of the transfer or constitute notice of adverse claims, 
but if the purchaser has knowledge that the proceeds are 
being used or that the transaction is for the individual benefit 
of the fiduciary or otherwise in breach of duty, the purchaser 
is charged with notice of adverse claims. 


(3) An act or event that creates a right to immediate per- 
formance of the principal obligation evidenced by the security 
or that sets a date on or after which the security is to be 
presented or surrendered for redemption or exchange does not 
of itself constitute any notice of adverse claims except in the 
case of a purchase, 
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(a) after one year from any date set for such present- 
ment or surrender for redemption or exchange; or 


(6) after six months from any date set for payment of 
money against presentation or surrender of the 
security if funds are available for payment on that 
date. New. 


79.—(1) A person who presents a security for registration Warranties 
of transfer or for payment or exchange warrants to the presentment 
issuer that he is entitled to the registration, payment or 
exchange, but a purchaser for value without notice of adverse 
claims who receives a new, reissued or reregistered security 
on registration of transfer warrants only that he has no 
knowledge of any unauthorized signature in a necessary 
endorsement. 


(2) A person by transferring a security to a purchaser for Nites ose 
value warrants only that, 


(a) his transfer is effective and rightful; 


(b) the security is genuine and has not been materially 
altered; and 


(c) he knows no fact that might impair the validity of the 
security. 


(3) Where a security is delivered by an intermediary known ES Rat 
by the transferee to be entrusted with delivery of the security mediary 
on behalf of another or with collection of a draft or other 
claim against such delivery, the intermediary by such delivery 
warrants only his own good faith and authority even though 
he has purchased or made advances against the claim to be 
collected against the delivery, but a broker is not an inter- 


mediary within the meaning of this subsection. 


(4) A pledgee or other holder for security who redelivers Waceap sles 
the security received, or after payment and on order of the 
debtor delivers that security to a third person, makes only 
the warranties of an intermediary under subsection 3. 


: : ° Warranties 
(5) A broker gives to his customer and to the issuer and of brewer 


a purchaser the warranties provided in this section and has 
the rights and privileges of a purchaser under this section and 
the warranties of and in favour of the broker acting as an agent 
are in addition to applicable warranties given by and in 
favour of his customer. New. 
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80. Where a security in registered form has been delivered 
to a purchaser without a necessary endorsement, he may 
become a purchaser for value in good faith and without notice 
of any adverse claim only as of the time the endorsement is 
supplied, but against the transferor the transfer is complete 
upon delivery and the purchaser has a specifically enforceable 
right to have any necessary endorsement supplied. New. 


81.—(1) An endorsement of a security in registered form 
is made when an appropriate person signs on it or on a separate 
document an assignment or transfer of the security or a 
power to assign or transfer it or when the signature of such 
person is written without more upon the back of the security. 


(2) An endorsement of a security may be, 
(a) in blank, including to bearer; or 


(b) a special endorsement, specifying the person to 
whom the security is to be transferred or who has the 
power to transfer it, 


and a holder may convert an endorsement in blank into a 
special endorsement. 


(3) Unless otherwise agreed, the endorser by his endorse- 
ment assumes no obligation that the security will be honoured 
by the issuer. 


(4) An endorsement purporting to be only of part of a 
security representing units intended by the issuer to be 
separately transferable is effective to the extent of the endorse- 
ment. 


(5) Whether the person signing is appropriate shall be 
determined as of the date of signing and an endorsement by 
such person does not become unauthorized for the purposes 
of this Act by virtue of any subsequent change of circum- 
stances. 


(6) Failure of a fiduciary to comply with a controlling 
instrument or with the law applicable to the fiduciary relation- 
ship, including any law requiring the fiduciary to obtain 
court approval of the transfer, does not render his endorsement 
unauthorized for the purposes of this Act. New. 


82. An endorsement of a security whether special or in 
blank does not constitute a transfer until delivery of the 
security on which it appears, or if the endorsement is on a 
separate document until the delivery of both the document 
and the security. New. 
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83. Unless the owner has ratified an unauthorized endorse- a 


ment or is otherwise precluded from asserting its ineffective- rized 
endorsement 
ness, 


(a) he may assert its ineffectiveness against the issuer 
or any purchaser other than a purchaser for value 
and without notice of adverse claims who has in good 
faith received a new, reissued or reregistered security 
on registration of transfer; and 


(b) an issuer who registers the transfer of a security 
upon the unauthorized endorsement is subject to 
liability for improper registration. New. 


84.—(1) Any person guaranteeing a signature of an en- ee 


dorser of a security warrants that at the time of signing, 
(a) the signature was genuine; 
(b) the signer was an appropriate person to endorse; and 
(c) the signer had legal capacity to sign, 


but the guarantor does not otherwise warrant the rightfulness 
of the particular transfer. 


(2) Any person may guarantee an endorsement of a security Guarantee 
and by so doing warrants not only the signature but also the endorsement 
rightfulness of the particular transfer in all respects. 


(3) No issuer may require a guarantee of endorsement as Idem 
a condition to registration of transfer. 


(4) The warranties referred to in subsections 1 and 2 are moray gs 
made to any person taking or dealing with the security in 
reliance on the guarantee and the guarantor is liable to such 
person for any loss resulting from breach of the warranties. 


New. 


85.—(1) Delivery to a purchaser occurs when, What 
constitutes 


delivery 
(a) he or a person designated by him acquires possession 
of a security; 


(b) his broker acquires possession of a security specially 
endorsed or issued in the name of the purchaser; 


(c) his broker sends him confirmation of the purchase 
and also by book entry or otherwise identifies a 
specific security in the broker’s possession as belong- 
ing to the purchaser; 
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(d) with respect to an identified security to be delivered 
while still in the possession of a third person when 
that person acknowledges that he holds for the 
purchaser; or 


(e) appropriate entries in the records of a clearing cor- 
poration are made under section 91. 


(2) The purchaser is the owner of a security held for him 
by his broker, but is not the holder except as specified in 
clauses b, c and e of subsection 1, but where a security is part 
of a fungible bulk the purchaser is the owner of a proportionate 
property interest in the fungible bulk. 


(3) Notice of an adverse claim received by the broker or 
by the purchaser after the broker takes delivery as a holder 
for value is not effective either as to the broker or as to the 
purchaser, but as between the broker and the purchaser, the 
purchaser may demand delivery of an equivalent security as 


to which no notice of an adverse claim has been received. 
New. 


86.—(1) Unless otherwise agreed where a sale of a security 
is made on a stock exchange recognized for the purposes of 
sections 64 to 97 by the Commission or otherwise through 
brokers, 


(a) the selling customer fulfills his duty to deliver when 
he places such a security in the possession of the 
selling broker or of a person designated by the 
broker or, if requested, causes an acknowledgment 
to be made to the selling broker that it is held for 
him; and 


(b) the selling broker including a correspondent broker 
acting for a selling customer fulfills his duty to deliver 
by placing the security or a like security in the 
possession of the buying broker or a person desig- 
nated by him or by effecting clearance of the sale in 
accordance with the rules of the recognized stock 
exchange on which the transaction took place. 


(2) Except as otherwise provided in this section and unless 
otherwise agreed, a transferor’s duty to deliver a security 
under a contract of purchase is not fulfilled until he places the 
security in form to be negotiated by the purchaser in the 
possession of the purchaser or of a person designated by him 
or at the purchaser’s request causes an acknowledgment to 
be made to the purchaser that it is held for him. 
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(3) Subsection 2 applies to a sale to a broker purchasing Idem 
on his own account unless the sale is made on a recognized 
stock exchange. New. 


87.—(1) Any person against whom the transfer of 2 patches as 
security is wrongful for any reason, including his incapacity, transfer 
may agaist anyone else except a purchaser for value in good 
faith and without notice of any adverse claim reclaim posses- 
sion of the security or obtain possession of any new security 


evidencing all or part of the same rights or have damages. 


(2) If the transfer is wrongful because of an unauthorized Idem 
endorsement the owner may also reclaim or obtain possession 
of the security even from a purchaser for value in good faith 
and without notice of any adverse claim if the ineffectiveness 
of the purported endorsement can be asserted against him 
under the provisions of this Act relating to unauthorized 
endorsements. 


(3) The right to obtain or reclaim possession of a security Se eee 
may be specially enforced by specific performance or its trans- and 


eka injunction 
fer enjoined. New. 


88.—(1) Unless otherwise agreed, the transferor shall on Hay ge 
due demand supply his purchaser with any proof of his author- Oa ae 
ity to transfer or with any other requisite that may be neces- for. 
sary to obtain registration of the transfer of the security, but oftransie. 
if the transfer is not for value a transferor need not do so 


unless the purchaser furnishes the necessary expenses. 


(2) Failure to comply with a demand made under subsec- nae 
tion 1 within a reasonable time gives the purchaser the right 


to reject or rescind the transfer. New. 


89. An agent or bailee who in good faith, including obser- ee, 


vance of reasonable commercial standards if he is in the business in good 

: : : ; : epi aith not 
of buying, selling or otherwise dealing with securities, has conversion 
received securities and sold, pledged or delivered them 
according to the instructions of his principal is not liable for 
conversion or for participation in breach of fiduciary duty 
although the nrincipal has no right to dispose of them. New. 
90. A contract for the sale of securities is not enforceable Contact 


by way of action or defence unless, 


(a) there is some writing signed by the party against 
whom enforcement is sought or by his authorized 
agent or broker sufficient to indicate that a contract 
has been made for sale of a stated quantity of de- 
scribed securities at a defined or stated price; 
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(b) delivery of the security has been accepted or pay- 
ment has been made, but the contract is enforceable 
under this provision only to the extent of such 
delivery or payment; 


(c) within a reasonable time a writing in confirmation of 
the sale or purchase and sufficient against the sender 
under clause a has been received by the party 
against whom enforcement is sought and he has 
failed to send written objection to its contents 
within a reasonable time after its receipt; or 


(d) the party against whom enforcement is sought admits 
in his pleading, testimony or otherwise in court that 
a contract was made for sale of a stated quantity of 
described securities at a defined or stated price. 


91.—(1) If a security, 


(a) is in the custody of a clearing corporation or of a 
custodian or nominee of either, subject to the in- 
structions of the clearing corporation; 


_ (6) is in bearer form or endorsed in blank by an appro- 
priate person or registered in the name of the clearing 
corporation or custodian or a nominee of either; and 


(c) is shown on the account of a transferor or pledgor in 
the records of the clearing corporation, 


then, in addition to other methods, a transfer or pledge of the 
security or any interest therein may be effected by the making 
of appropriate entries in the records of the clearing corporation, 


reducing the account of the transferor or pledgor and increas- 
ing the account of the transferee or pledgee by the amount of 
the obligation or the number of shares or rights transferred 
or pledged. 


(2) Under this section entries may be in respect of like 
securities or interests therein as part of a fungible bulk and 
may refer merely to a quantity of a particular security with- 
out reference to the name of the registered owner, certificate 
or bond number or the like and, in appropriate cases, may be 
on a net basis taking into account other transfers or pledges 
of the same security. 


(3) A transfer or pledge under this section has the effect 
of a delivery of a security in bearer form or duly endorsed in 
blank representing the amount of the obligation or the number 
of shares or rights transferred or pledged. 
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(4) If a pledge or the creation of a security interest is !4e™ 
intended, the making of entries has the effect of a taking of 
delivery by the pledgee or a secured party. 


(5) A transferee or pledgee under this section is a holder. folder 


(6) A transfer or pledge under this section does not con- 


Not 
registration 
stitute a registration of transfer under sections 92 to 96. 


(7) That entries made in the records of the clearing corpora- E270"!” 


tion as provided in subsection 1 are not appropriate does not 
affect the validity or effect of the entries nor the liabilities or 
obligations of the clearing corporation to any person adversely 
affected thereby. New. 


Registration 


tiie 7 4 : : Duty of 
92. (1) Where a security in registered form is presented hte te 
to the issuer with a request to register a transfer, the issuer is register 


E x transfer 
under a duty to register the transfer as requested if, 


(a) the security is endorsed by the appropriate person 
or persons; 


(b) reasonable assurance is given that those endorse- 
ments are genuine and effective; 


(c) the issuer has no notice of an adverse claim; 


(d) any applicable law relating to the collection of taxes 
has been complied with; and 


(e) the transfer is not contrary to applicable restrictions 
or is not of a share in respect of which the corporation 
is entitled to a lien and exercises its right to refuse 
registration. 


(2) Where an issuer is under a duty to register a transfer ronan 
of a security the issuer is also liable to the person presenting delay 
it for registration or his principal for loss resulting from any 
unreasonable delay in registration or from failure or refusal 
to register the transfer. New. 

93.—(1) For the purpose of obtaining reasonable assurance Hist oe 
that each necessary endorsement required by section 81 is >y issuer 
genuine and effective, the issuer may require a guarantee of 
the signature of the person endorsing or, where such guarantee 
is lacking, 


(a) where the endorsement is by an agent, appropriate 
assurance of authority to sign; 
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(b) where the endorsement is by fiduciary, or a successor 
on whom title or control vests on the death of the 
holder, appropriate evidence of appointment or 
incumbency; 


(c) where there is more than one fiduciary or successor, 
reasonable assurance that all who are required to 
sign have done so; and 


(d) where the endorsement is by a person not covered 
by a person mentioned in this section, assurance 
appropriate to the case equivalent as nearly as may 
be to those required by this section. 


(2) A ‘‘guarantee of the signature’ in subsection 1 means 
a guarantee signed by or on behalf of a person reasonably 
believed by the issuer to be responsible, and the issuer may 
adopt standards with respect to responsibility if such standards 
are not manifestly unreasonable. New. 


(3) For the purposes of subsection 1, ‘“‘appropriate evidence 
of appointment or incumbency’’ means, 


(a) if the fiduciary or successor claims by virtue of a 
grant of probate or letters of administration or other 
instrument issued or purporting to be issued by a 
court or other judicial authority in any jurisdiction, 
production of the same or a notarial copy thereof 
or extract therefrom or a certificate of such grant 
under the seal of such court or other authority 
without any proof of the authenticity of such seal or 
other proof whatever and deposit of a copy thereof; 


(b) if the fiduciary or successor claims by virtue of the 
laws of any jurisdiction in which any transmission 
or vesting of title or control takes place without a 
grant of probate or letters of administration or other 
court or judicial action, production and deposit of 
proof thereof in accordance with the laws of such 
jurisdiction and reasonable evidence of such laws; or 


(c) if the net value of the estate of the deceased holder 
is less than $1,500 or if the market value of the shares 
or securities is less than $300, proof thereof to the 
reasonable satisfaction of the issuer, 


together with, in any such event, production and deposit by 
one or more of the fiduciaries or successors of a sworn state- 


ment showing the nature of the transmission or vesting of title 
or control, as the case may be. R.S.O. 1960, c. 71, s. 52, 
amended. 
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(4) The issuer is not charged with notice of the contents ane 
of any document obtained for the purposes of subsection 3 not notice 
except to the extent that the contents relate directly to the 


appointment or incumbency. New. 


94.—(1) An issuer to whom a security is presented for|Notice te 
registration has notice of an adverse claim if, na ph ots 


(a) the issuer receives written notice of the adverse claim 


evidenced by an order or judgment of a court of 
competent jurisdiction and the notice is received at 
a time and in a manner that affords the issuer a 
reasonable opportunity to act on it before the issu- 
ance of a new, reissued or reregistered security and 
the notification identifies the registered owner, the 
claimant and the issue of which the security is a 
part, and provides an address for communications 
directed to the claimant; or 


(b) the issuer is given written notice by the registered 
owner that the security is lost, apparently destroyed 


or wrongfully taken. 


(2) An issuer shall not be deemed to have notice of anfidem 
adverse claim otherwise than as provided in subsection 1. 

(3) The issuer may register a transfer where he has notice of Registration 
an adverse claim if he has given notice to both the registered tice 
owner and the claimant by registered mail to the address 
provided by them for the purpose that the security has been 
presented for registration by a named person and that the 
transfer will be registered unless prior to the expiration of 
thirty days from the date of mailing the notification there is 
filed with the issuer, 


(a) an appropriate restraining order, injunction or other 
process issued from a court of competent jurisdiction; 
or 


(b) an indemnity bond sufficient in the issuer’s opinion 
to protect the issuer and any transfer agent, registrar 
or other agent of the issuer from any loss which it or 
they may suffer by complying with the adverse 


claim. New. = | 


95.—(1) The issuer is not liable to the owner or any other yeaa 
person suffering loss as a result of the registration of a transfer 


of a security if, 


(a) there were on or with the security the necessary 
endorsements; and 
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(b) the issuer had not notice of adverse claims or, 
having had notice thereof, proceeded to register the 
transfer in accordance with subsection 3 of section 94. 


(2) Where an issuer has registered a transfer of a security 
to a person not entitled to it the issuer on demand must 
deliver a like security to the true owner unless, 


(a) the registration was pursuant to subsection 1; 


(b) the owner is precluded from asserting any claim for 
registering the transfer under subsection 1 of section 
96; or 


(c) such delivery would result in overissue, in which 
case the issuer’s liability is governed by section 65. 
New. 


96.—(1) Where a security has been lost, apparently de- 
stroyed or wrongfully taken and the owner fails to notify the 
issuer of that fact in writing before the issuer registers a 
transfer of the security, the owner is precluded from asserting 
against the issuer any claim for registering the transfer under 
section 95 or any claim to a new security under this section. 


(2) Where the owner of a security claims that the security 
has been lost, apparently destroyed or wrongfully taken, the 


issuer shall issue a new security in place of the original 
security if the owner, 


(a) so requests before the issuer has notice that the 
security has been acquired by a purchaser for value 
without notice of an adverse claim; 


(b) files with the issuer an indemnity bond sufficient in 
the issuer’s opinion to protect the issuer and any 
transfer agent, registrar or other agent of the issuer 
from any loss that it or they may suffer by complying 
with the request to issue a new security; 


(c) satisfies any other reasonable requirements imposed 
by the issuer. 


(3) If, after the issue of the new security, a purchaser for 
value without notice of an adverse claim of the original security 
presents it for registration of transfer, the issuer shall register 
the transfer unless registration would result in overissue in 
which event the issuer’s liability is governed by section 65. 


(4) In addition to any rights on the indemnity bond, the 
issuer may recover the new security from the person to whom 
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it was issued or any person taking under him except a pur- 
chaser for value without notice of an adverse claim. New. 
97.—(1) A person who acts as authenticating bristeevavente for 

transfer agent, registrar or other agent for an issuer in the 8s¥e" 
registration of transfers of its securities or in the issue of new 
securities or in the cancellation of surrendered securities is 

under a duty to exercise good faith and due diligence in 
performing his functions. 


(2) Notice to an authenticating trustee, transfer TT lokeeegt one 
registrar or other such agent is notice to the issuer with respect issuer 


to the functions performed by the agent. New. 


SHAREHOLDERS 
Rights 


ee = _ Dealings 
98.—(1) Where a person is shown on the records of a cor peace ee 


poration as holding a share as a personal representative, the tion with 
: : : : : ‘ personal 

receipt by such person is a valid and binding discharge to the represen 

corporation for any payment made in respect of the share ““""* 

whether notice of any trust has been given to the corporation 

or not, and the corporation is not bound to see to the appli- 

cation of the money paid to him. R.S.O. 1960, c. 71, s. 47 


(2, 3), amended. 


(2) Where shares are purchased by a cCOrporavian sander ~orporation 
subsection 1 of section 39 or subsection 2 of section 100 or ee cures 
accepted by a corporation under subsection 3 of section 38 or shares 
section 43 and are not thereby cancelled, no person is entitled 
to receive notice of or to vote at meetings of shareholders 
or to receive any payment in respect of the shares whether 
by way of dividend or otherwise until such shares are resold. 


New. 


99.—(1) Subject to subsection 2, a shareholder of a cor- rag giles 
poration may maintain an action in a representative capacity actions on 
: < 2 behalf of 
for himself and all other shareholders of the corporation suing corporation 
for and on behalf of the corporation to enforce any right, 
duty or obligation owed to the corporation under this Act or 
under any other statute or rule of law or equity that could 
be enforced by the corporation itself, or to obtain damages 


for any breach of any such right, duty or obligation. 


(2) An action under subsection 1 shall not be commenced Leave 
until the shareholder has obtained an order of the court 
permitting the shareholder to commence the action. 

(3) A shareholder may, upon at least seven days notice to Application 
the corporation, apply to the court for an order referred to t° 


P f J : commence 
in subsection 2, and, if the court is satisfied that, action 
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(a) the shareholder was a shareholder of the corporation 
at the time of the transaction or other event giving 
rise to the cause of action; 


(b) the shareholder has made reasonable efforts to cause 
the corporation to commence or prosecute diligently 
the action on its own behalf; and 


(c) the shareholder is acting in good faith and it is prima 
facie in the interests of the corporation or its share- 
holders that the action be commenced, 


the court may make the order upon such terms as the court 
thinks fit, except that the order shall not require the share- 
holder to give security for costs. 


(4) At any time or from time to time while an action com- 
menced under this section is pending, the plaintiff may apply 
to the court for an order for the payment to the plaintiff by 
the corporation of reasonable interim costs, including soli- 
citor’s and counsel fees and disbursements, for which interim 
costs the plaintiff shall be accountable to the corporation if 
the action is dismissed with costs on final disposition at the 
trial or on appeal. 


(5) An action commenced under this section shall be tried 
by the court and its judgment or order in the cause, unless 
the action is dismissed with costs, may include a provision 
that the reasonable costs of the action are payable to the 
plaintiff by the corporation or other defendants taxed as 
between a solicitor and his own client. 


(6) An action commenced under this section shall not be 
discontinued, settled or dismissed for want of prosecution 
without the approval of the court and, if the court determines 
that the interests of the shareholders or any class thereof may 
be substantially affected by such discontinuance, settlement 
or dismissal, the court, in its discretion, may direct that notice 
in manner, form and content satisfactory to the court shall 
be given, at the expense of the corporation or any other party 
to the action as the court directs, to the shareholders or class 
thereof whose interests the court determines will be so affected. 
New. 


100.—(1) If, at a meeting of shareholders or of any class 
of shareholders of a corporation that is not offering its shares 
to the public, 


(a) a resolution passed by the directors authorizing the 


sale, lease, exchange or other disposition of the under- 
taking of the corporation or any part thereof as an 
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entirety or substantially as an entirety is confirmed 
with or without variation by the shareholders; 


(0) a resolution passed by the directors authorizing an 
amendment to the articles to delete therefrom a 
provision restricting the transfer of the shares of 
the corporation or of any class thereof is confirmed 
with or without variation by the shareholders; or 


(c) a resolution approving an agreement for the amal- 
gamation of the corporation with one or more other 
corporations, is confirmed by the shareholders, 


any shareholder who has voted against the confirmation of 
the resolution may within ten days after the date of the 
meeting give notice in writing to the corporation requiring 
it to purchase his shares. 


(2) Within ninety days from the date of the eonspletionret; operation 


the sale or disposition or the issue of the certificate of amgnd- Purchase 
ment or amalgamation, as the case may be, the corporation, 
or amalgamated corporation, as the case may be, shall pur- 
chase the shares of every shareholder who has given notice 
under subsection 1, and every such shareholder shall sell his 


shares to the corporation. 


(3) The corporation shall not purchase any shares under Saving 
subsection 2 if it is insolvent or if the purchase would render 
it insolvent. 


(4) The price and terms of the purchase of such shares Sees 
shall be as may be agreed upon by the corporation and the 
dissenting shareholder, but, if they fail to agree, the price 
and terms shall be as determined by the court on the applica- 


tion of the dissenting shareholder. 


Sale of 
(S) Any shares purchased under subsection 2 shall not be shares 


cancelled by reason only of such purchase and the board of 
directors may resell the shares at such time and price and 
on such terms as it determines, in which case the amount 
received from the sale shall form part of the surplus of the 
corporation. 


(6) If the sale or disposition is not completed or the certi- Pe. 


ficate of amendment or amalgamation is not issued, the rights completed 
of the dissenting shareholder under this section cease and the 
corporation shall not purchase the shares of such shareholder 

under this section. R.S.O. 1960, c. 71, s. 99, amended. 
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101.—(1) The persons holding equity shares carrying at 
least 10 per cent of the voting rights attached to all equity 
shares of the corporation for the time being outstanding may 
requisition the directors to call a meeting of the directors for 
the purpose of passing any by-law or resolution that may 
properly be passed at a meeting of the directors duly called, 
constituted and held for that purpose. 


(2) The requisition shall set out the by-law or resolution, 
as the case may be, that is required to be passed at the meeting 
and shall be signed by the requisitionists and deposited at the 
head office of the corporation, and may consist of several 
documents in like form, each signed by one or more requisi- 
tionists. 


(3) Upon deposit of the requisition, the directors shall 
forthwith call a meeting of the directors for the purpose of 
passing the by-law or resolution, as the case may be, set out 
in the requisition. 


(4) Where the directors do not within twenty-one days 
from the date of the deposit of the requisition call and hold 
such a meeting and pass such a by-law or resolution and, where 
the by-law or resolution requires confirmation at a general 
meeting of the shareholders, call a general meeting of the 
shareholders for the purpose of confirming the by-law or 
resolution, any of the requisitionists may call a general 
meeting of the shareholders for the purpose of passing such 
by-law or resolution, and the meeting shall be held within 
sixty days from the date of the deposit of the requisition. 


(5) A meeting of the shareholders called under subsection 4 
shall be called as nearly as possible in the same manner as 
meetings of shareholders are called under the by-laws, but, 
if the by-laws provide for more than twenty-one days notice 
of meetings, twenty-one days notice is sufficient for the 
calling of the meeting. 


(6) Where a by-law or resolution is passed at a meeting 
of the shareholders called under subsection 4, either as set 
out in the requisition or as varied at the meeting, it is as 
valid and effective as if it had been passed at a meeting of 
the directors duly called, constituted and held for that pur- 
pose and confirmed at a meeting of the shareholders duly 
called, constituted and held for that purpose, and, if the 
resolution or by-law is passed by at least two-thirds of the 
votes cast at the meeting of the shareholders called under 
subsection 4, it shall be conclusively deemed to be a special 
resolution or special by-law, as the case may be, for the 
purposes of this Act. 
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(7) The corporation shall, 


(a) 


(0) 


reimburse the requisitionists for any reasonable ex- 
penses incurred by them by reason of the failure 
of the directors to act in accordance with subsections 
3 and 4; and 


retain out of any moneys due or to become due, by 
way of fees or other remuneration for their services, 
to such of the directors as were in default, an amount 
equal to the amount the requisitionists were re- 
imbursed, 


unless, at the meeting called under subsection 4, the share- 
holders, by a majority of the votes cast, reject the reimburse- 
ment of the requisitionists. 


Repayment 
of expenses 


Cow 


(8) Where a by-law or resolution in respect of which Speen 
meeting is required by requisition under this section is not 
passed at the meeting, no requisition for a meeting in respect 
of a similar by-law or resolution shall be made for a period 
of at least two years. New. 


102.—(1) On the requisition in writing of the persons 


holding equity shares carrying at least 5 per cent of the voting 


on Same 


subject 


Circulation 
of share- 
holders’ 
resolutions, 


rights attached to all equity shares of the corporation for the ete. 
time being outstanding, the directors shall, 


(a) 


(0) 


give to the shareholders entitled to notice of the next 
meeting of shareholders notice of any resolution that 
may properly be moved and is intended to be moved 
at that meeting; or 


circulate to the shareholders entitled to vote at 
the next meeting of shareholders a statement of not 
more than 1,000 words with respect to the matter 
referred to in any proposed resolution or with respect 
to the business to be dealt with at that meeting. 


(2) The notice or statement or both, as the case may be, Notice 
shall be given or circulated by sending a copy thereof to each 
shareholder entitled thereto in the same manner and at the 
same time as that prescribed by this Act, the articles or the 


by-laws, 


for the sending of notice of meetings of shareholders. 


(3) Where it is not practicable to send the notice or state- Idem 
ment or both at the same time as the notice of the meeting 
is sent, the notice or statement or both shall be sent as soon 
as practicable thereafter. 


(4) The directors are not bound under this section to give Deposit of 
notice of any resolution or to circulate any statement unless, 
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(a) the requisition, signed by the requisitionists, is 
deposited at the head office of the corporation, 


(i) in the case of a requisition requiring notice of a 
resolution to be given, not less than twenty- 
one days before the meeting where the 
corporation is offering its securities to the 
public and not less than ten days before the 
meeting where the corporation is not offering 
its securities to the public, 


(ii) in the case of a requisition requiring a 
statement to be circulated, not less than 
fourteen days before the meeting where the 
corporation is offering its securities to the 


public and not less than seven days before 
the meeting where the corporation is not 
offering its securities to the public; and 


(b) there is deposited with the requisition a sum reason- 
ably sufficient to meet the expenses of the cor- 
poration in giving effect thereto. 


Wy hetesg (5) The directors are not bound under this section to cir- 


not bound | culate any statement if, on the application of the corporation 
etatement or any other person who claims to be aggrieved, the court is 
satisfied that the rights conferred by this section are being 
abused to secure needless publicity for defamatory matter, 
and on any such application the court may order the costs 
of the corporation to be paid in whole or in part by the 
requisitionists notwithstanding that they are not parties to 


the application. 


ee (6) No corporation or a director, officer or employee thereof 
or person acting on its behalf, except a requisitionist, is liable 
in damages or otherwise by reason only of the giving of a 
notice or the circulation of a statement, or both, in compliance 
with this section. 


Duty to (7) Notwithstanding anything in the by-laws of the cor- 
requisitioned poration, where the requisitionists have complied with this 
section, the resolution, if any, mentioned in the requisition 
shall be dealt with at the meeting to which the requisition 


relates. 


Repayment (8) The corporation shall pay to the requisitionists the 
sum deposited under clause } of subsection 4 unless at the 
meeting to which the requisition relates the shareholders 
by a majority of the votes cast reject the repayment to the 
requisitionists. R.S.O. 1960, c. 71, s. 309 (1-8), amended. 
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Liabilities 
103.—(1) Where the issued capital of a corporation is @2bilty 


decreased by an amendment to the articles, each person who 0! issued 


was a shareholder on the effective date of the amendment is 
individually liable to the creditors of the corporation for the 
debts due on that date to an amount not exceeding the 
amount of the repayment to him. 


ee 
(2) A person is not liable under subsection 1 unless, of liability 


(a) the corporation has been sued for the debt within 
six months after the effective date of the amendment 
and execution has been returned unsatisfied in whole 
or in part; and 


(6) he is sued for the debt in a court of competent 
jurisdiction within two years from the effective date 
of the amendment. 


(3) After execution has been so returned, the amount due !dem 
on the execution, not exceeding the amount of the repayment 
to the person, is the amount recoverable against such person. 


(4) Where it is made to appear that there are numerous Class | 
shareholders who may be liable under this section, the court 
of competent jurisdiction may permit an action to be brought 
against one or more of them as representatives of the class 
and, if the plaintiff establishes his claim as creditor, may make 
an order of reference and add as parties in the referee’s office 
all such shareholders as may be found, and the referee shall 
determine the amount that each should contribute towards 
the plaintiff’s claim and may direct payment of the sums so 


determined. 


(5) No person holding shares in the capacity of a personal So7jenolder 


representative and registered on the records of the corpora- ric ia 
tion as a shareholder and therein described as representing capacity 
in such capacity a named estate, person or trust is personally 
liable under this section, but the estate, person or trust is 
subject to all liabilities imposed by this section. R.S.O. 1960, 


c. 71, s. 36, amended. 


104. A shareholder of a corporation as such is not answer- Share. | 


able or responsible for any act, default, obligation or liability Habiiey, 
of the corporation, or for any engagement, claim, payment, 

loss, injury, transaction, matter or thing relating to or con- 
nected with the corporation. R.S.O. 1960, c. 71, s. 55 (1), 
amended. 
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Meetings 


105.—(1) Subject to subsections 2 and 3, the meetings of 
the shareholders shall be held at the place where the head 
office of the corporation is located. 


(2) Where the by-laws of the corporation so provide, the 
meetings of the shareholders may be held at any place within 
Ontario. 


(3) Where the articles of the corporation so provide, the 
meetings of the shareholders may be held at one or more 
places outside Ontario specified therein. R.S.O. 1960, c. v1, 
s. 74 (1-3), amended. 


106.—(1) Subject to subsection 2 and in the absence of 
other provisions in that behalf in the articles or by-laws of the 
corporation, 


(a) notice of the time and place for holding a meeting of 
the shareholders shall be given to each person who 
is entitled to notice of meetings and who on the 
record date for notice, appears on the records of the 


corporation as a shareholder by sending the notice by 
prepaid mail to his latest address as shown on the 
records of the corporation, 


(i) in the case of a corporation that is offering 
its securities to the public, twenty-one days 
or more before the date of the meeting, and 


(ii) in the case of a corporation that is not offering 
its securities to the public, ten days or more 
before the date of the meeting, 


but in no case more than fifty days before the date 
of the meeting; 


(b) all questions proposed for the consideration of the 
shareholders at a meeting of shareholders shall be 
determined by the majority of the votes cast, and 
the chairman presiding at the meeting has a second 
or casting vote in case of an equality of votes; 


(c) the chairman presiding at a meeting of shareholders 
may, with the consent of the meeting and subject to 
such conditions as the meeting decides, adjourn the 
meeting from time to time and from place to place; 


(d) the president or, in his absence, a vice-president 
who is a director shall preside as chairman at a 


meeting of shareholders, but, if there is no president 
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or such a vice-president or if at a meeting neither 
of them is present within fifteen minutes after the 
time appointed for the holding of the meeting, the 
shareholders present shall choose a person from 
their number to be the chairman; 


(e) unless a poll is demanded, an entry in the minutes 
of a meeting of shareholders to the effect that the 
chairman declared a motion to be carried is admis- 
sible in evidence as prima facie proof of the fact 
without proof of the number or proportion of votes 
recorded in favour of or against the motion. 


(2) The articles or by-laws of the corporation shall not Notice 
provide for fewer than, 


(a) twenty-one days notice in the case of a corporation 
that is offering its securities to the public, or 


(b) ten days notice in the case of a corporation that is 
not offering its securities to the public, 


for meetings of shareholders but in no case shall notice be 
given more than fifty days before the date of the meeting and 
the articles or by-laws shall not provide that notice may be 
given otherwise than individually. 


(3) If a poll is demanded, it shall be taken in such manner P°!! 
as the by-laws prescribe, and, if the by-laws make no provision 
therefor, then as the chairman directs. R.S.O. 1960, c. 71, 

s. 79, amended. 


107. A corporation shall hold an annual meeting of its See reste 
shareholders not later than eighteen months after its incor- 
poration and subsequently not more than fifteen months 


after the holding of the last preceding annual meeting and at 
such meeting any shareholder shall have an opportunity to 
raise any matter relevant to the affairs and business of the 
corporation. R.S.O. 1960, c. 71, s. 306, amended. 


108. The directors may at any time call a general meeting geared 
of the shareholders for the transaction of any business, the 
general nature of which is specified in the notice calling the 


meeting. R.S.O. 1960, c. 71, s. 307. 


109.—(1) The persons holding equity shares carrying at earls ai 
~least 5 per cent of the voting rights attached to all equity shareholders 
shares of the corporation for the time being outstanding may 
requisition the directors to call a general meeting of the share- 

holders for any purpose that is connected with the affairs of 

the corporation and that is not inconsistent with this Act. 
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(2) The requisition shall state the general nature of the 
business to be presented at the meeting and shall be signed 
by the requisitionists and deposited at the head office of the 
corporation and may consist of several documents in like 
form, each signed by one or more requisitionists. 


(3) Upon deposit of the requisition, the directors shall 
forthwith call a general meeting of the shareholders for the 
transaction of the business stated in the requisition. 


(4) If the directérs do not within thirty days from the 
date of the deposit of the requisition call and hold the meeting, 
any of the requisitionists may call the meeting, which shall 
be held within sixty days from the date of the deposit of the 
requisition. 


(5) A meeting called under this section shall be called as 
nearly as possible in the same manner as meetings of share- 
holders are called under the by-laws, but, if the by-laws 
provide for more than twenty-one days notice of meetings, 
twenty-one days notice is sufficient for the calling of the 
meeting. 


(6) The corporation shall, 


(a) reimburse the requisitionists for any reasonable ex- 
penses incurred by them by reason of the action 
taken by them under subsection 4; and 

(b) retain out of any moneys due or to become due, 

by way of fees or other remuneration for their 

services, to such of the directors as were in default, 
an amount equal to the amount the requisitionists 
were reimbursed, 


unless, at the meeting, the shareholders by a majority of 
the votes cast reject the reimbursement of the requisitionists. 
R.S.O. 1960, c. 71, s. 308, amended. 


110. Notwithstanding section 109, upon application by a 
shareholder of a corporation, the court, if satisfied that the 
application is made in good faith and that it is prima facie 
in the interests of the corporation or its shareholders that the 
meeting be held on requisition, may make an order, upon 
such terms as to security for the costs of holding the meeting 
or otherwise as to the court seem fit, requiring the directors 
to call a general meeting of the shareholders for any purpose 
that is connected with the affairs of the corporation and that 
is not inconsistent with this Act. New. 
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111. If for any reason it is impracticable to call a meeting frets meme 

of shareholders of a corporation in any manner in which method of 
: holding 

meetings of shareholders may be called or to conduct the meetings 
meeting in the manner prescribed by this Act, the articles or 
by-laws, the court may, on the application of a director or a 
shareholder who would be entitled to vote at the meeting, 
order a meeting to be called, held and conducted in such 
manner as the court thinks fit, and any meeting called, held 
and conducted in accordance with the order shall for all 
purposes be deemed to be a meeting of shareholders of the 
corporation duly called, held and conducted. R.S.O. 1960, 
c. 71, s. 310, amended. 


Record 
dates 


112.—(1) The by-laws may provide for the fixing in 
advance of a date as the record date, 


(a) for the determination of the shareholders entitled 
to notice of meetings of the shareholders which record 
date for notice shall not be more than fifty days 
before the date of the meeting and not fewer than the 
minimum number of days for notice of the meeting 
and where no such record date for notice is fixed by 
by-law, the record date for notice shall be at the 
close of business on the day next preceding the day 
on which notice is given or sent; and 


(b) for the determination of the shareholders entitled to 
vote at meetings of the shareholders, which record 
date for voting shall be not more than forty-eight 
hours, excluding Saturdays and holidays, before the 
date of the meeting and where no such record 
date for voting is fixed by by-law, the record date for 
voting shall be at the time of the taking of the vote. 


New. “oe 


(2) The holder of each common share and, unless the Voting 
articles condition, restrict, limit or prohibit the right to vote, pe 
the holder of each special share who, on the record date for 
voting, appears on the records of the corporation as a share- 


holder is entitled to one vote for each share held by him at all 
meetings of the shareholders of the corporation, or such greater 
number of votes for each share respecting such matters as the 
articles provided. R.S.O. 1960, c. 71, s. 29, amended. 


113.—(1) Where a person holds shares as a_ personal Personal! 
. . . . represen- 
representative, that person or his proxy is the person entitled tative 
to vote at all meetings of shareholders in respect of the shares 


so held by him. 
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(2) Where a person mortgages or hypothecates his shares, 
that person or his proxy is the person entitled to vote at all 
meetings of shareholders in respect of such shares unless, in 
the instrument creating the mortgage or hypothec, he has 
expressly empowered the person holding the mortgage or 
hypothec to vote in respect of such shares, in which case, 
subject to the articles, such holder or his proxy is the person 
entitled to vote in respect of the shares. R.S.O. 1960, c. daly 
s. 77, amended. 


414. Where two or more persons hold the same share or 
shares jointly, any one of such persons present at a meeting 
of shareholders has the right in the absence of the other or 
others to vote in respect of such share or shares, but, if more 
than one of such persons are present or represented by proxy 
and vote, they shall vote together as one on the share or shares 
jointly held by them. R.S.O. 1960, c. 71, s. 78, amended. 


115. In this section and in sections 116 to 121, 


(a2) “form of proxy’? means a written or printed form 
that, upon completion and execution by or on behalf 
of a shareholder, becomes a proxy; 


(b) “information circular’? means the circular referred 
to in subsection 1 of section 118; 


(c) ‘proxy’? means a completed and executed form of 
proxy by means of which a shareholder has appointed 
a person as his nominee to attend and act for him 
and on his behalf at a meeting of shareholders; 


(d) “solicit” and ‘‘solicitation’”’ include, 


(i) any request for a proxy whether or not accom- 
panied by or included in a form of proxy, 


(ii) any request to execute or not to execute a 
form of proxy or to revoke a proxy, 


(iii) the sending or delivery of a form of proxy or 
other communication to a shareholder under 
circumstances reasonably calculated to result 
in the procurement, withholding or revocation 
of a proxy, and 


(iv) the sending or delivery of a form of proxy to 
a shareholder under section 117, 


but do not include, 
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(v) the sending or delivery of a form of proxy to 
a shareholder in response to an unsolicited 
request made by him or on his behalf, or 


(vi) the performance by any person of ministerial 
acts or professional services on behalf of a 
person soliciting a proxy. 1966, c. 28, s. 4, 
part. 


116.—(1) Every shareholder, including a shareholder that Proxies 
is a body corporate, entitled to vote at a meeting of share- 
holders may by means of a proxy appoint a person, who need 
not be a shareholder, as his nominee to attend and act at the 
meeting in the manner, to the extent and with the power 
conferred by the proxy. 


(2) A proxy shall be executed by the shareholder or LN aa ok 
attorney authorized in writing or, if the shareholder is a body termination 
corporate, under its corporate seal or by an officer or attorney 
thereof duly authorized, and ceases to be valid one year from 
its date. 


(3) In addition to the requirements, where applicable, of Contents 
section 120, a proxy shall contain the date thereof and the 
appointment and name of the nominee and may contain a 
revocation of a former proxy and restrictions, limitations or 
instructions as to the manner in which the shares in respect of 
which the proxy is given are to be voted or that may be 
necessary to comply with the laws of any jurisdiction in which 
the shares of the corporation are listed on a stock exchange or 
a restriction or limitation as to the number of shares in respect 
of which the proxy is given. 


(4) In addition to revocation in any other manner per- Revocation 
mitted by law, a proxy may be revoked by an instrument in 
writing executed by the shareholder or by his attorney 
authorized in writing or, if the shareholder is a body cor- 
porate, under its corporate seal or by an officer or attorney 
thereof duly authorized, and deposited either at the head 
office of the corporation at any time up to and including the 
last business day preceding the day of the meeting, or any 
adjournment thereof, at which the proxy is to be used or with 
the chairman of such meeting on the day of the meeting, or 
adjournment thereof, and upon either of such deposits the 
proxy is revoked. 


(5) The directors may by resolution fix a time not exceeding Mt eer 
forty-eight hours, excluding Saturdays and _ holidays, pre- 
ceding any meeting or adjourned meeting of shareholders 


before which time proxies to be used at that meeting must be 
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deposited with the corporation or an agent thereof, and any 
period of time so fixed shall be specified in the notice calling 
the meeting or in the information circular relating thereto. 
1966, c. 28, s. 4, part. 


117. Subject to section 119, the management of a cor- 
poration shall, concurrently with or prior to giving notice of a 
meeting of shareholders of the corporation, send by prepaid 
mail to each shareholder who is entitled to vote at such meet- 
ing at his latest address as shown on the records of the cor- 
poration a form of proxy that complies with section 120 
for use at the meeting. 1966, c. 28, s. 4, part, amended. 


118.—(1) Subject to subsection 2 and section 119, no 
person shall solicit proxies unless, 


(a) in the case of a solicitation by or on behalf of the 
management of a corporation, an information circu- 
lar, either as an appendix to or as a separate docu- 
ment accompanying the notice of the meeting, is 
sent by prepaid mail to each shareholder of the 
corporation whose proxy is solicited at his latest 
address as shown on the records of the corporation; 
or 


(b) in the case of any other solicitation, the person 
making the solicitation, concurrently with or prior 
thereto, delivers or sends an information circular to 
each shareholder of the corporation whose proxy is 
solicited. 


(2) Subsection 1 does not apply to, 


(a) any solicitation, otherwise than by or on behalf of 
the management of a corporation, where the total 
number of shareholders whose proxies are solicited 
is not more than fifteen; 


(b) any solicitation by a person made pursuant to 
section 79 of The Securities Act, 1966; and 


(c) any solicitation by a person in respect of shares of 
which he is the beneficial owner. 


(3) Section 256 applies to a solicitation that is subject to 
this section by means of a form of proxy, information circular 
or other communication. 1966, c. 28, s. 4, part, amended. 


119.—(1) Section 117 and subsection 1 of section 118 


apply only to a corporation that is offering its securities to 
the public. 
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(2) Upon the application of any interested person, the Exemption 
Commission may, if satisfied that in the circumstances of the 
particular case there is adequate justification for so doing, 
make an order, on such terms and conditions as seem to it 
just and expedient, exempting, in whole or in part, any 
person from the requirements of section 117 or from the 
requirements of subsection 1 of section 118. 1966, c. 28, s. 4, 


part, amended. 


120. Where section 117 or 118 applies to a solicitation of pata 


proxies, proxy 


(a) the form of proxy sent to a shareholder by a person 
soliciting proxies, 


(i) shall indicate in bold-face type or other con- 
spicuous manner whether or not the proxy is 
solicited by or on behalf of the management 
of the corporation, and 


(ii) shall provide a specifically designated blank 
space for dating the form of proxy; 


(b) the form of proxy shall provide means whereby the 
person whose proxy is solicited is afforded an oppor- 
tunity to specify that the shares registered in his 
name shall be voted by the nominee in favour of or 
against, in accordance with such person’s choice, 
each matter or group of related matters identified 
therein or in the information circular as intended to 
be acted upon, other than the election of directors 
and the appointment of auditors, but a proxy may 
confer discretionary authority with respect to matters 
as to which a choice is not so specified by such means 
if the form of proxy or the information circular 
states in bold-face type or other conspicuous manner 
how it is intended to vote the shares represented by 
the proxy in each such case; 


(c) a proxy may confer discretionary authority with 
respect to, 


(i) amendments or variations to matters iden- 
tified in the notice of meeting, or 


(ii) other matters that may properly come before 
the meeting, 


but only if, 


(iii) the person by whom or on whose behalf the 
solicitation is made is not aware a reasonable 
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time prior to the time the solicitation is made 
that any such amendments, variations or 
other matters are to be presented for action 
at the meeting, and 


(iv) a specific statement is made in the informa- 
tion circular or in the form of proxy that the 
proxy is conferring such discretionary author- 


ity; 
(d) no proxy shall confer authority, 


(i) to vote for the election of any person as a 
director of the corporation unless a bona fide 
proposed nominee for such election is named 
in the information circular, or 


(ii) to vote at any meeting other than the meeting 
specified in the notice of meeting or any 
adjournment thereof; 


(e) the information circular or form of proxy shall state 
that the shares represented by the proxy will be 
voted and that, where the person whose proxy is 
solicited specifies a choice with respect to any matter 
to be acted upon under clause 0, the shares shall, 
subject to section 121, be voted in accordance with 
the specifications so made; 


(f) the information circular or form of proxy shall 
indicate in bold-face type or other conspicuous 
manner that the shareholder has the right to appoint 
a person to attend and act for him and on his behalf 
at the meeting other than the person, if any, desig- 
nated in the form of proxy, and shall contain instruc- 
tions as to the manner in which the shareholder may 
exercise such right; and 


(g) if the form of proxy contains a designation of a 
named person as nominee, means shall be provided 
whereby the shareholder may designate in a form of 
proxy some other person as his nominee for the 
purpose of subsection 1 of section 116. 1966, c. 28, 
s. 4, part, amended. 


121. If the votes represented at a meeting by proxies 
requiring that they be voted in respect of a particular matter or 
group of matters total to the knowledge of the chairman of that 
meeting, less than 5 per cent of all of the voting rights attaching 
to all of the shares entitled to be voted and be represented at 
the meeting, the chairman has the right not to conduct a 
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vote by way of ballot on any such matter or group of matters 
unless a poll is demanded at the meeting in which case the 
vote shall be by way of ballot. 1966 c. 28 s. 4 part, amended. 


DIRECTORS AND OFFICERS 
Directors 


122.—(1) Every corporation shall have a board of direc- Board of 
tors howsoever designated. 


(2) The board of directors shall consist of a fixed number $Ostion 
of directors, 


(a) in the case of a corporation that is not offering its 
securities to the public, of at least one; and 


(b) in the case of a corporation that is offering its securi- 
ties to the public, of not fewer than three, of whom 
at least two shall not be officers or employees of the 
corporation or of any affiliate of the corporation. 
R.S.O. 1960, c. 71, s. 296 (1, 2), amended. 


123.—(1) Each of the persons named as first directors First 
in the articles of a corporation is a director of the corporation 
until replaced by a person duly elected or appointed in his 


stead. 


(2) The first directors of a corporation have all the powers Idem 
and duties and are subject to all the liabilities of directors. 
Ro Cet 00 Cen Ly Se 20 l ul, 2), amended. 


124.—(1) A corporation may by special by-law increase Change in. 
or, subject to subsection 2 of section 122, decrease the number directors 


of its directors as set out in its articles. 


(2) The corporation shall file with the Minister a certified Filing of 
copy of the by-law within ten days after the by-law has been fee 
confirmed by the shareholders. 


(3) Failure to comply with subsection 2 does not affect validity 
the validity of the by-law. R.S.O. 1960, c. 71, s. 298, amended. 


125.—(1) No person under twenty-one years of age shall ree 
be a director of a corporation. 


(2) No undischarged bankrupt or mentally incompetent Qualifica- 
person shall be a director, and, if a director becomes a bank-" 
rupt or a mentally incompetent person, he thereupon ceases 
to be a director. R.S.O. 1960, c. 71, s. 299 (4, 5), amended. 
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(3) A person who is elected or appointed a director is not a 
director unless, 


(a) he was present at the meeting when he was elected 
or appointed and did not refuse at the meeting to 
act as director; 


where he was not present at the meeting when he 
was elected or appointed, he consented to act as 
director in writing before his election or appointment 
or within ten days thereafter. 


(0) 


(4) For the purposes of subsection 3, a person who is 
elected or appointed as director and refuses under clause a 
of subsection 3 or fails to consent under clause b of subsection 3 
shall be deemed not to have been elected or appointed as a 
director. New. 


126.—(1) The directors shall be elected by the share- 
holders in general meeting, and the election shall be by ballot 
or in such other manner as the by-laws of the corporation 
prescribe. 


(2) The election of directors shall take place yearly, or at 
such other interval not exceeding five years as is provided by 
the articles and all the directors then in office shall retire, 
but, if qualified, are eligible for re-election. R.S.O. 1960, 
c. 71, s. 300 (1, 2), amended. 


(3) If an election of directors is not held within the pre- 
scribed period, the directors continue in office until their 
successors are elected. 


(4) The articles may provide for the election and retire- 
ment of directors in rotation, but in that case no director 
shall be elected for a term of more than five years and at least 
three directors shall retire from office in each year. R.S.O. 
1960, c. 71, s. 300 (3, 4), amended. 


127. The articles or a special by-law of a corporation 
may provide that, 


(a) every shareholder entitled to vote at an election of 
directors has the right to cast thereat a number of 
votes equal to the number of votes attached to the 
shares held by him multiplied by the number of di- 
rectors to be elected, and he may cast all such votes in 
favour of one candidate or distribute them among the 
candidates in such manner as he sees fit; and 
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(b) where he has voted for more than one candidate 
without specifying the distribution of his votes 
among such candidates, he shall be deemed to have 
divided his votes equally among the candidates for 
whom he voted. R.S.O. 1960; c., 71,.s. 64. (1), 
amended. 


128.—(1) Subject to subsection 2, where there is a quorum Vacancies 
of directors in office and a vacancy occurs in the board, the 
directors remaining in office may appoint a qualified person 
to fill the vacancy for the remainder of the term. R.S.O. 1960, 

c. 71, s. 301 (1, 2), amended. 


(2) Where part of the board of directors has been elected se Pyietks 
by the holders of the shares of a special class of shares as class of 
provided in clause d of subsection 1 of section 27, and Beene! Sapaneu 
vacancy occurs in that part of the board, the remaining 
directors or director, if any, in that part of the board may 
appoint a qualified person to fill the vacancy for the remainder 
of the term, and, if there is no such remaining director, the 
holders of that class of shares at a general meeting thereof 
that may be called by any holder of shares of that class may 
elect a qualified person to fill the vacancy for the remainder 
of the term. New. 


(3) When there is not a quorum of directors in office, the dem, 
director or directors then in office shall forthwith call aaquorum 
general meeting of the shareholders to fill the vacancies, and, 
in default or if there are no directors then in office, the meet- 
ing may be called by any shareholder. R.S.O. 1960, c. 71, 

3. OME. Gale 

129. Unless the articles or by-laws otherwise provide, a @uorume! 
majority of the board of directors constitutes a quorum, but 
in no case shall a quorum be less than two-fifths of the board 
of directors or two directors, whichever is the greater. R.S.O. 

1960, c. 71, s. 301 (1), amended. 


130.—(1) Subject to subsection 2, the meetings of the Place of, 
board of directors and the executive committee shall be held 


at the place where the head office of the corporation is located. 


(2) Where the by-laws of the corporation so provide, the Exception 
meetings of the board of directors and of the executive com- 
mittee may be held at any place within or outside Ontario. 
R.S.O. 1960, c. 71, s. 74 (1, 2), amended. 

131.—(1) In addition to any other provision in the articles S202, 
or by-laws of a corporation for calling meetings of directors, °f directors 
a quorum of the directors may, at any time, call a meeting of 
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the directors for the transaction of any business the general 
nature of which is specified in the notice calling the meeting. 


(2) In the absence of any other provision in that behalf in 
the by-laws of the corporation, notice of the time and place 
for the holding of the meeting called under subsection 1 
shall be given to every director of the corporation by sending 
the notice by prepaid mail ten days or more before the date 
of the meeting to his latest address as shown on the records 
of the corporation. New. 


132.—(1) The board of directors shall manage or supervise 
the management of the affairs and business of the corporation. 


(2) Subject to section 133 and subsection 1 of section 23, 
no business of a corporation shall be transacted by its directors 
except at a meeting of directors at which a quorum of the board 
is present. 


(3) Where there is a vacancy or vacancies in the board of 
directors, the remaining directors may exercise all the powers 
of the board so long as a quorum of the board remains in 
office. R.S.O. 1960, c. 71, s. 296, amended. 


133.—(1) Where the number of directors of a corporation 
is more than six, and if authorized by a special by-law, the 
directors may elect from among their number an executive 
committee consisting of not fewer than three and may dele- 
gate to the executive committee any powers of the board of 
directors, subject to the restrictions, if any, contained in the 
by-law or imposed from time to time by the directors. 


(2) An executive committee may fix its quorum, which shall 
be not less than a majority of its members. R.S.O. 1960, 
c. 71, s. 69 (1, 2), amended. 


134.—(1) Every director of a corporation who has, di- 
rectly or indirectly, any interest in any contract or transaction 
to which the corporation is or is to be a party, other than a 
contract or transaction limited solely to his remuneration as 
a director, officer or employee, shall declare his interest in 
such contract or transaction at a meeting of the directors of 
the corporation and shall at that time disclose the nature 
and extent of such interest including, as to any contract or 
transaction involving the purchase and sale of assets by or 
to the corporation or a subsidiary thereof, the cost of the 
assets to the purchaser and the cost thereof to the seller if 
acquired by the seller within five years before the date of 
the contract or transaction, to the extent to which such 
information is within his knowledge or control. 
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(2) Subsection 1 does not require the disclosure of any {>terest 
interest in any contract or transaction unless the interest material 
and the contract or transaction are both material. 


(3) The declaration required by this section shall be made Wee? ation 


at the meeting of the directors at which the contract or of Interest | 
transaction is first considered or, if the director is not at the 

date of the meeting interested in the contract or transaction, 

at the next meeting of the directors held after he becomes so 
interested, and, where the director becomes interested in a 

contract or transaction after it is entered into, the declaration 

shall be made at the first meeting of the directors held after 

he becomes so interested. 


(4) If a director has made a declaration and disclosure of BMect of 


. 


his interest in a contract or transaction in compliance with this 
section and has not voted in respect of the contract or trans- 
action at the meeting of the directors of the corporation, the 
director, if he was acting honestly and in good faith at the 


time the contract or transaction was entered into is not by 


reason only of his holding the office of director accountable 
to the corporation or to its shareholders for any profit or gain 
realized from the contract or transaction, and the contract or 
transaction, if it was in the best interest of the corporation, is 


not voidable by reason only of the director’s interest therein. 


(5) Notwithstanding anything in this section, a director, neers 
if he was acting honestly and in good faith, is not accountable shareholders 
to the corporation or to its shareholders for any profit or gain 
realized from any such contract or transaction by reason only 
of his holding the office of director, and the contract or trans- 
action, if it was in the best interests of the corporation at the 


time it was entered into is not by reason only of the director’s 
interest therein voidable, 


(a) if the contract or transaction is confirmed or ap- 
proved by at least two-thirds of the votes cast at a 
general meeting of the shareholders duly called for 
that purpose; and 


(b) if the nature and extent of the director’s interest 
in the contract or transaction are declared and dis- 
closed in reasonable detail in the notice calling the 
meeting or in the information circular required by 
section 118. R.S.O. 1960, c. 71, s. 70, amended. 


ix ‘red Liability 

135. (1) Where any shares of a corporation are acquired Wapiity 

by it by redemption, purchase or acceptance for surrender re purchase 
in contravention of this Act or the articles, the directors who 


voted in favour of or consented to the resolution authorizing 
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the redemption, purchase or acceptance for surrender are 
jointly and severally liable to the corporation to the extent 
of the amount paid for the acquisition of the shares. 


(2) Where any shares of a corporation are acquired by it 
by redemption, purchase or surrender in contravention of 
this Act or the articles, 


(a) any shareholder of the corporation; or 


(b) where the acquisition is in contravention of sub- 
section 1 of section 38, subsection 3 of section 39 or 
section 100, any creditor of the corporation who was 
a creditor at the time of the acquisition, 


may apply to the court within two years of the acquisition, 
and the court may, if it considers it to be just and equitable 
under the circumstances, make an order making any share- 
holder whose shares were acquired liable to the corporation, 
jointly and severally with the directors, to the extent of the 
amount paid to him for his shares. New. 


136. Where any dividend is declared and paid in contra- 


re dividends vention of section 153 or 154, 


Consent of 
director at 
meeting 


(a) the directors who voted in favour of or consented to 
the resolution authorizing the declaration of the 
dividend are jointly and severally liable to the 
corporation to the extent of the amount of the 
dividend so declared and paid or such part thereof 
as renders the corporation insolvent or diminishes 
its capital; and 


(b) any shareholder of the corporation or any creditor 
of the corporation who was a creditor at the time of 
the declaration of the dividend may apply to the 
court within two years of the declaration, and the 
court may, if it considers it to be just and equitable 
under the circumstances, make an order making any 
shareholder to whom the dividend is paid jointly 
and severally liable with the directors to the extent 
of the amount of the dividend paid to him. R.S.O. 
1960, c. 71, s. 61 (3), part, amended. 


137.—(1) A director who was present at a meeting of the 
board of directors or an executive committee thereof when, 


(a) the redemption, purchase or acceptance for surrender 
of shares of the corporation is authorized; 
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(5) the declaration and payment of a dividend is author- 
ized; or 


(c) a loan or guarantee mentioned in section 146 is 
authorized, 


shall be deemed to have consented thereto unless, 
(d) his dissent is entered in the minutes of the meeting; 


(e) he files his written dissent with the person acting as 
secretary of the meeting before its adjournment; or 


(f) he delivers or sends his dissent by registered mail 
to the corporation immediately after the adjourn- 
ment of the meeting, 


and within seven days after complying with clause d, e or f 
he sends a copy of his dissent by registered mail to the 
Minister. 


(2) A director who voted in favour of a matter referred to Idem 
in subsection 1 is not entitled to dissent under subsection 1. 


(3) A director who was not present at a meeting of the bees ee 


board of directors or any executive committee thereof when, not at 
meeting 


(a) the redemption, purchase or acceptance for surrender 
of shares of the corporation is authorized; 


(b) the declaration and payment of a dividend is author- 
ized; or 


(c) a loan or guarantee mentioned in section 146 is 
authorized, 


shall be deemed to have consented thereto unless, 


(d) he delivers or sends to the corporation by registered 
mail his dissent; or 


(e) he causes his dissent to be filed with the minutes 
of the meeting, 


within seven days after he becomes aware of the authorization 
referred to in clause a, 6 or c and unless, within seven days 
after complying with clause d or e, he sends a copy of his 
dissent by registered mail to the Minister. New. 


138.—(1) A director is not liable under section 135, 136 ee 
0 liability - 


or 146 if, in the circumstances, he discharged his duty to the 
corporation in accordance with section 144. 
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eae (2) The liability imposed by this Act upon a director is in 
excluded addition to any other liability that is by law imposed upon 
him. New. 


cy pone ae 139.—(1) The directors of a corporation are jointly and 
for wages severally liable to the employees of the corporation to whom 
R.8.0. 1960, The Master and Servant Act applies for all debts that become 
due while they are directors for services performed for the 
corporation, not exceeding six months wages, and for the 
vacation pay accrued for not more than twelve months under 
1968,¢c.35 The Employment Standards Act, 1968 and the regulations 


thereunder or under any collective agreement made by the 


corporation. 
alerts (2) A director is liable under subsection 1, 
(a) only if, 


(i) the corporation has been sued for the debt 
within six months after it has become due 
and execution against the corporation has 
been returned unsatisfied in whole or in part, 
or 


(ii) the corporation has within that period gone 
into liquidation or has been ordered to be 
wound up or has made an authorized assign- 

me es ages ment under the Bankruptcy Act (Canada), 
or a receiving order under the Bankruptcy 
Act (Canada) has been made against it and, 
in any such case, the claim for the debt has 
been proved; and 


(b) he is sued for the debt while he is a director or 
within two years after he ceases to be a director. 


ne ote (3) After execution has been so returned against the cor- 
poration, the amount recoverable against the director is the 
amount remaining unsatisfied on the execution. 

Procter teas (4) If the claim for the debt has been proved in liquidation 


who pays or winding-up proceedings or under the Bankruptcy Act 
(Canada), a director who pays the debt is entitled to any 
preference that the creditor paid would have been entitled to 
or, if a judgment has been recovered for the debt, the director 
is entitled to an assignment of the judgment. R.S.O. 1960, 
c. 71, s. 73 (1-4), amended. 

i i 140. The shareholders may, by resolution passed by a 
majority of the votes cast at a general meeting duly called for 
that purpose, remove any director before the expiration of 
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his term of office and may, by a majority of the votes cast at 
the meeting, elect any person in his stead for the remainder 
of his term, but, where the directors have been elected by the 
method of voting provided by section 127, no director shall be 
removed from office where the votes cast against the resolution 
for his removal would, if cumulatively voted at an election 
of the full board of directors, be sufficient to elect one or 
more directors. R.S.O. 1960, c. 71, s. 66 (1), amended. 


Officers 


141.—(1) A corporation shall have a president and a Officers 
secretary and such other officers as are provided for by 
by-law or by resolution of the directors. 


(2) In the absence of other provisions in that behalf in the Election 
articles or by-laws, the directors, appoint- 
men 


(a) shall elect the president from among themselves; 
(b) shall appoint or elect the secretary; and 


(c) may appoint or elect one or more vice-presidents or 
other officers. R.S.O. 1960, c. 71, s. 302 (1, 2), 
amended. 


142. A corporation may by special by-law, Chairman 


: , board 
(a) provide for the election or appointment by the ia 


directors from among themselves of a chairman of 
the board; 


(b) define the duties of the chairman; 


(c) assign to the chairman all or any of the duties of the 
president or of any other officer of the corporation, 


and, if the by-law assigns to the chairman any of the duties 
of the president, it shall also fix and prescribe the duties of 
the president. R.S.O. 1960, c. 71, s. 303, amended. 


143. Unless the articles or by-laws otherwise provide, QU2!%¢e 


no person shall be the president or chairman of the board of a chairman 
corporation unless he is a director of the corporation but no President 
other officer need be a director. R.S.O. 1960, c. 71, s. 304 (1), 
amended. 


General 


144. Every director and officer of a corporation shall of care, 
exercise the powers and discharge the duties of his office etc., of 
ireotora 
honestly, in good faith and in the best interests of the cor- 
poration, and in connection therewith shall exercise the 
degree of care, diligence and skill that a reasonably prudent 


person would exercise in comparable circumstances. New. 
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145. An act done by a director or by an officer is not 
invalid by reason only of any defect that is thereafter dis- 
covered in his appointment, election or qualification. R.S.O. 
1960, c. 71, s. 305, amended. 


146. Those directors and officers of a corporation who 
authorize or consent to a loan in contravention of section 17 
are, until repayment of the loan, jointly and severally liable 
to the corporation and to its creditors for the debts of the 
corporation then existing or thereafter contracted to the 
amount of the loan with interest at the rate of 6 per cent a 
year. R.S.O. 1960, c. 71, s. 23 (4), amended. 


147.—(1) Subject to subsection 2, the by-laws of a cor- 
poration may provide that every director and officer of the 
corporation and his heirs, executors, administrators and other 
legal personal representatives may from time to time be 
indemnified and saved harmless by the corporation from and 
against, 


(a) any liability and all costs, charges and expenses that 
he sustains or incurs in respect of any action, suit or 
proceeding that is proposed or commenced against 
him for or in respect of anything done or permitted 
by him in respect of the execution of the duties of 
his office; and 

(b) all other costs, charges and expenses that he sustains 

or incurs in respect of the affairs of the corporation. 

R.S.O. 1960, c. 71, s. 72, amended. 


(2) No director or officer of a corporation shall be indem- 
nified by the corporation in respect of any liability, costs, 
charges or expenses that he sustains or incurs in or about any 
action, suit or other proceeding as a result of which he is 
adjudged to be in breach of any duty or responsibility imposed 
upon him under this Act or under any other statute unless, 
in an action brought against him in his capacity as director or 
officer, he has achieved complete or substantial success as a 
defendant. New. 


(3) A corporation may purchase and maintain insurance 
for the benefit of a director or officer thereof, except insurance 
against a liability, cost, charge or expense of the director or 


officer incurred as a result of a contravention of section 
144. New. 


INSIDERS 


148.—(1) A person who becomes an insider of a corpora- 
tion shall, within ten days after the end of the month in which 
he becomes an insider, file with the Commission a report, as 
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of the day on which he became an insider, of his direct or 
indirect beneficial ownership of or control or direction over 
securities of the corporation. 


(2) If a person who is an insider of a corporation but has !4e¢™ 
no direct or indirect beneficial ownership of or control or 
direction over securities of the corporation acquires direct 
or indirect beneficial ownership of or control or direction 
over any such securities, he shall, within ten days after the 
end of the month in which he acquired such direct or indirect 
beneficial ownership or such control or direction, file with 
the Commission a report, as of the date of such acquisition, 
of his direct or indirect beneficial ownership of or control or 
direction over securities of the corporation. 


(3) A person who has filed or is required to file a report Subsequent 


under subsection 1 or 2 and whose direct or indirect beneficial changes 
ownership of or control or direction over securities of the 
corporation changes from that shown or required to be shown 
in such report or in the last report filed by him under this 
section shall, within ten days following the end of the month 
in which such change takes place, provided that he was an 
insider of the corporation at any time during such month, 
file with the Commission a report of his direct or indirect 
beneficial ownership of or control or direction over securities 
of the corporation at the end of such month and the change 
or changes therein that occurred during the month and giving 
such details of each transaction as may be required by the 
regulations. 1966, c. 28, s. 3, part, amended. 


149.—(1) All reports filed with the Commission under ce ia tg 
: ° y be 
section 148 shall, upon payment of the prescribed fee, be open inspected 
to public inspection at the offices of the Commission during 
normal business hours of the Commission, and any person 


may make extracts from such reports. 


(2) The Commission shall summarize in or as part of a Publication 


monthly periodical for distribution to the public on payment eo ef 
of the prescribed fee therefor the information contained inin reports 
the reports so filed. 1966, c. 28, s. 3, part. 

150.—(1) Every insider of a corporation or associate or Mability 
affiliate of such insider who, in connection with a transaction 
relating to the securities of the corporation, makes use of any 
specific confidential information for his own benefit or advan- 
tage that, if generally known, might reasonably be expected 
to affect materially the value of such securities, is liable to 
compensate any person for any direct loss suffered by such 
person as a result of the transaction, unless the information 
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was known or ought reasonably to have been known to such 
person at the time of the transaction, and is also accountable 
to the corporation for any direct benefit or advantage received 
or receivable by such insider, associate or affiliate, as the 
case may be, as a result of the transaction. 


(2) An action to enforce any right created by subsection 1 
may be commenced only within two years after the date of 
completion of the transaction that gave rise to the cause of 
action. 1966, c. 28, s. 3, part. 


151.—(1) Upon application by any person who was at the 
time of a transaction referred to in subsection 1 of section 150 
or is at the time of the application an owner of securities of 
the corporation, the court may, if satisfied that, 


(a) such person has reasonable grounds for believing 
that the corporation has a cause of action under 
section 150; and 


(b) either, 


(i) the corporation has refused or failed to 
commence an action under section 150 within 
sixty days after receipt of a written request 
from such person so to do, or 

(ii) the corporation has failed to prosecute dili- 

gently an action commenced by it under 

section 150, 


make an order, upon such terms as to security for costs and 
otherwise as to the court seems fit, requiring the Commission 
to commence or continue an action in the name of and on 
behalf of the corporation to enforce the liability created by 
section 150. 


(2) The applicant under subsection 1 shall give to the cor- 
poration and the Commission notice of his application, and 
the corporation and the Commission have the right to appear 
and be heard thereon. 


(3) Every order made under subsection 1 shall provide 
that the corporation shall co-operate fully with the Com- 
mission in the institution and prosecution of the action and 
shall make available to the Commission all records, docu- 
ments and other material or information known to the 
corporation or reasonably ascertainable by the corporation 
relevant to the action. 1966, c. 28, s. 3, part. 
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152. Upon the application of any interested person, the Exception 
Commission may, if satisfied upon the circumstances of the 
particular case that there is adequate justification for so doing, 
make an order upon such terms and conditions as seem to the 
Commission to be expedient exempting in whole or in part 
any person from the requirements of section 148. New. 


DIVIDENDS 


153.—(1) Subject to the articles of the corporation, the a 
directors may declare and the corporation may pay dividends dividends 


on its issued shares. 


(2) A dividend may be paid in cash or in property not need 
exceeding in value the amount of the dividend. ‘ 


(3) The directors shall not declare and the corporation ba par 
shall not pay any dividend when the corporation is insolvent, pt ta he 
or any dividend the payment of which renders the corporation 
insolvent or that diminishes its capital. R.S.O. 1960, c. 71, 


s. 61 (1-3), amended. 


154.—(1) Notwithstanding anything in this Act, a cor- Corporations 


poration, oe 
assets 


(a) that for the time being carries on as its principal 
business the business of operating a producing 
mining, gas or oil property owned and controlled 
by it; or 


(b) at least 75 per cent of the assets of which are of a 
wasting character; or 


(c) incorporated for the object of acquiring the assets 
or a substantial part of the assets of a body corporate 
and administering such assets for the purpose of 
converting them into cash and distributing the cash 
among the shareholders of the corporation, 


may declare and pay dividends out of the funds derived from 
the operations of the corporation. 


(2) The powers conferred by subsection 1 may be exercised ae Hoe 
notwithstanding that the value of the net assets of the cor- of capital 
poration may be thereby reduced to less than its issued capital 
if the payment of the dividends does not reduce the value of 
its remaining assets to an amount insufficient to meet all the 


liabilities of the corporation exclusive of its issued capital. 


(3) The powers conferred by subsection 1 may be exercised oe 
only under the authority of a special by-law. 
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(4) Where dividends have been paid by a corporation in 
any of the cases mentioned in subsection 1 without the 
authority of a by-law, the payment thereof is nevertheless 
valid if a by-law adopting and approving the payment is 
passed and confirmed in the same manner as for a special 
by-law. R.S.O. 1960, c. 71, s. 61 (5-8), amended. 


155. For the amount of any dividend that the directors 
may declare payable in cash, they may declare a stock divi- 
dend and issue therefor shares of the corporation as fully paid. 
R.S.O. 1960, c. 71, s. 62, amended. 


RECORDS 


156.—(1) Where this Act requires a record to be kept by 
a corporation, it may be kept in a bound or looseleaf book, or 
by means of a mechanical, electronic or other device. 


(2) Where a record is not kept in a bound book, the cor- 
poration shall, 


(a) take adequate precautions, appropriate to the means 
used, for guarding against the risk of falsifying the 
information recorded; and 


(b) provide means for making the information available 
in an accurate and intelligible form within a reason- 
able time to any person lawfully entitled to examine 
the record. R.S.O. 1960, c. 71,s. 1, cls. a, h, amended. 


(3) The bound or looseleaf book or, where the record is 
not kept in a bound or looseleaf book, the information in the 
form in which it is made available under clause } of subsection 
2 is admissible in evidence as prima facie proof, before and 
after dissolution of the corporation, of all facts stated therein. 
R.S.O. 1960, c. 71, s. 314, amended. 


(4) No person shall remove, withhold or destroy information 
required by this Act or the regulations to be recorded, or 


(a) record or assist in recording any information in a 
record; or 


(b) make information purporting to be accurate avail- 
able in a form referred to in clause } of subsection 2, 
knowing it to be untrue. R.S.O. 1960, c. 71, s. 316, amended. 


157. A corporation shall cause to be kept the following 
records: 
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1. A copy of the articles of the corporation. 


2. All by-laws and resolutions, including special by- 
laws and special resolutions of the corporation. 


3. A register of security holders in which is set out the 
names alphabetically arranged or alphabetically in- 
dexed in appropriate categories of, 


i: 


il. 


all persons who are or have been within ten 
years registered as shareholders of the cor- 
poration and the address including the street 
and number, if any, of every such person 
while a holder, in which are set out also the 
number and class of shares held by such holder 
and, where the shares were issued before this 
Act comes into force and not fully paid, the 
amounts paid up and remaining unpaid on 
such shares, 


all persons who are or have been holders of 
debt obligations other than debt obligations in 
bearer form of the corporation and the address 
including the street and number, if any, of 
every such person while a holder in which are 
set out also the class or series and principal 
amount of the debt obligations held by such 
holder. 


4. A register of directors in which are set out the names 
and residence addresses, including the street and 
number, if any, of all persons who are or have been 
directors of the corporation with the several dates 
on which each became or ceased to be a director. 


5. Proper accounting records in which are set out all 
financial and other transactions of the corporation 
including, without limiting the generality of the 
foregoing, records of, 


1. 


ll. 


iil. 


iv. 


all sums of money received and disbursed by 
the corporation and the matters with respect 
to which receipt and disbursement took place, 


all sales and purchases of the corporation, 


the assets and liabilities of the corporation, 
and 


all other transactions affecting the financial 
position of the corporation. 
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6. The minutes of all proceedings at meetings of share- 
holders, directors and any executive committee. 
R.S.O. 1960, c. 71, ss. 312 (1), 313, 315, amended. 


158. Every corporation shall cause to be kept a register 
of transfers in which all transfers of securities issued by the 
corporation in registered form and the date and other par- 
ticulars of each transfer shall be set out. R.S.O. 1960, c. 71, 
s. 40, amended. 


159. A corporation may appoint a transfer agent to keep 
the register of security holders and the register of transfers 
and may also appoint one or more branch transfer agents to 
keep branch registers of security holders and branch registers 
of transfers. R.S.O. 1960, c. 71, s. 41, amended. 


160.—(1) The register of security holders and the register 
of transfers shall be kept at the head office of the corporation 
or at such other office or place in Ontario as is appointed by 
resolution of the directors, and the branch register or registers 
of security holders and the branch register or registers of 
transfers may be kept at such office or offices of the corporation 
or other place or places, either in or outside Ontario, as are 
appointed by resolution of the directors. 


(2) Registration of the transfer of a security of the cor- 
poration in the register of transfers or a branch register of 
transfers is a complete and valid registration for all purposes. 


(3) In each branch register of transfers shall be recorded 
only the particulars of the transfers of securities registered 
in that branch register of transfers. 


(4) Particulars of every transfer of securities registered in 
every branch register of transfers shall be recorded in the 
register of transfers. R.S.O. 1960, c. 71, s. 42, amended. 


161.—(1) The records mentioned in sections 157 and 158 
shall, during the normal business hours of the corporation, 
be open to examination by any director and shall, except as 
provided in section 160 and in subsections 2 and 3 of this 
section, be kept at the head office of the corporation. 


(2) A corporation may keep at any place where it carries 
on business such parts of the accounting records as relate to 
the operations, business and assets and liabilities of the cor- 
poration carried on, supervised or accounted for at such place, 
but there shall be kept at the head office of the corporation 
or such other place as is authorized under subsection 3 such 
records as will enable the directors to ascertain quarterly 
with reasonable accuracy the financial position of the cor- 
poration. 
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(3) Where a corporation, Order for | 


records 
(a) shows, to the satisfaction of the Minister, the neces- 
sity of keeping all or any of the records mentioned 
in subsection 1 at a place other than the head office 
of the corporation; and 


(0) gives to the Minister adequate assurance, by surety 
bond or otherwise, that such records will be open 
for examination, 


(i) at the head office or some other place in 
Ontario designated by the Minister, and 


(ii) by any person who is entitled to examine 
them and who has applied to the Minister for 
such an examination, 


the Minister may, by order and upon such terms as he thinks 
fit, permit the corporation to keep such of them at such place 
or places, other than the head office, as he thinks fit. R.S.O. 
1960, c. 71, s. 317 (1-3), amended. 


(4) The Minister may by order upon such terms as he sees Reamesion 
fit rescind any order made under subsection 3 or any order made under 
made by the Lieutenant Governor in Council under a pre- 
decessor of that subsection. R.S.O. 1960, c. 71, s. 317 (5), 
amended. 


162.—(1) Subject to section 163, the records of a cor- Examination 


poration mentioned in section 157 or 158, other than account- aliens 


ing records, resolutions of directors and the minutes of pro-and 
ceedings at meetings of directors and of executive committees, ue 
shall, during the normal business hours of the corporation 

and at the place or places where they are kept, be open to 
examination by the shareholders and creditors or their agents 

or personal representatives, and any of them may make 


extracts therefrom. 


(2) No person shall refuse to permit a person entitled thereto Idem 
to inspect such records or to make extracts therefrom. R.S.O. 
1960, c. 71, s. 318, amended. 


163.—(1) A shareholder or creditor or the agent or per- ramiaoiectas 
sonal representative of any of them shall not make or cause to holders 
be made a list of all or any of the security holders of the cor- 
poration unless he has filed with the corporation or its agent 
his affidavit in the following form, and, where the security 
holder or creditor is a body corporate, the affidavit shall be 
made by the president or other officer authorized by resolution 
of the board of directors of the body corporate: 
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Form of Affidavit 


Province of Ontario In the matter of 
County of (Insert name of corporation) 

Pith @G uOSeec PI. 2 “Obth G: tied. GeOkpee of ; 
{fl LGU Te ake ares ears BeTee a age er angteri ecm sts eins ae oe , 


make oath and say: 


1. I am a shareholder (or creditor) of the above-named cor- 
poration. 


(Where the shareholder or creditor is a body corporate, indicate 
office and authority of deponent in paragraph 1.) 


2. | am applying to make a list of the shareholders (debt obli- 
gation holders) of the above-named corporation. 


3. I require the list of shareholders (debt obligation holders) 
only for purposes connected with the above-named corporation. 


4. The list of shareholders (debt obligation holders) and the 
information contained therein will be used only for purposes con- 
nected with the above-named corporation. 


Sworn, etc. 


eee (2) No person, other than the corporation or its agent, 
shall use a list of all or any of the security holders of a cor- 
poration obtained under this section, 


(a2) for the purpose of delivering or sending to all or 
any of the security holders advertising or other 
printed matter relating to securities, other than the 
securities of the corporation; or 


(b) for any purpose not connected with the corporation. 


coun ee, (3) Purposes connected with the corporation include any 

ee effort to influence the voting of shareholders or debt obligation 

defined holders at any meeting thereof and include the acquisition or 
offering of shares to acquire control or to effect an amalgama- 
tion or reorganization. R.S.O. 1960, c. 71, s. 319 (1-3), 
amended. 

ee 164.—(1) Any person, upon payment of a reasonable 


gh genera Claret therefor and upon filing with the corporation or its 
furnished agent the affidavit referred to in subsection 2, may require a 
corporation, other than a corporation that is not offering 
its securities to the public, or its transfer agent to furnish 
within ten days from the filing of the affidavit a list setting 
out the names alphabetically arranged of all persons who are 
shareholders of the corporation, the number of shares owned 
by each such person and the address of each such person as 
shown on the records of the corporation made up to a date 
not more than ten days before the date of filing the affidavit. 
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(2) The affidavit referred to in subsection 1 shall be made Perpeos 
by the applicant and shall be in the following form: 


Form of Affidavit 


Province of Ontario In the matter of 
County of (Insert name of corporation) 

Se. ey red. ABER: of, ther st i7 8). aid 3 Ob. Srladc . 
Teh ch marae eeepc cael HOD, Sn Dp nati ay Egan EY pe MO tn ; 


make oath and say: 


(Where the applicant is a body corporate, indicate office and 
authority of deponent.) 


1. I hereby apply for a list of the shareholders of the above- 
named corporation. 


2. I require the list of shareholders only for purposes connected 
with the above-named corporation. 


3. The list of shareholders and the information contained 
therein will be used only for purposes connected with the above- 
named corporation. 


Sworn, etc. 


(3) Where the applicant is a body corporate, the affidavit [4em, 


where 
shall be made by the president or other officer authorized by applicant 
: : a body 
resolution of the board of directors of the body corporate. corporate 


(4) No person shall use a list of all or any of the shareholders Use of list 
of a corporation obtained under this section, 


(a) for the purpose of delivering or sending to all or 
any of the shareholders advertising or other printed 
matter relating to securities other than the securities 
of the corporation; or 


(6) for any purpose not connected with the corporation. 


(5) Every corporation or transfer agent shall furnish a list Pens 
in accordance with subsection 1 when so required. 


(6) Purposes connected with the corporation include any "Meal praia 


effort to influence the voting of shareholders at any meeting ie bennett 
thereof, any offer to acquire shares in the corporation or any defined 
effort to effect an amalgamation or reorganization. 1966, 


c. 28, s. 17, part, amended. 


165. No person shall offer for sale or sell or purchase or Trafficking 
otherwise traffic in a list or a copy of a list of all or any of the” "*“* 
security holders of a corporation. 1966, c. 28, s. 17, part, 
amended. 


61 


Power of 
court to 
correct 


Decision 
as to title 


Trial 
of issue 


Jurisdiction 
of courts 
not 

affected 


Exemption 
from 

audit 
provisions 


Subsidiary 
corporations 


92 


166.—(1) Where the name of a person is, without suff- 
cient cause, entered in or omitted from the records of a cor- 
poration other than accounting records, or if default is made 
or unnecessary delay takes place in entering therein the fact 
of any person having ceased to be a security holder of the 
corporation, the person or security holder aggrieved, or any 
security holder of the corporation, or the corporation itself, 
may apply to the court for an order that the records be 
rectified, and the court may dismiss such application or 
make an order for the rectification of the records and may 
direct the corporation to compensate the party aggrieved for 
any damage he has sustained. 


(2) The court may, in any proceeding under this section, 
decide any question relating to the entitlement of a person 
who is a party to the proceeding to have his name entered in 
or omitted from such records whether the question arises 
between two or more security holders or alleged security 
holders, or between any security holders or alleged security 
holders and the corporation. 


(3) The court may direct an issue to be tried. R.S.O. 1960, 
c. 71, s. 320 (1-3), amended. 


(4) This section does not deprive any court of any juris- 
diction it otherwise has. R.S.O. 1960, c. 71, s. 320 (5). 


AUDITORS AND FINANCIAL STATEMENTS 


167.—(1) Subject to subsection 2, where in a financial year 
all the shareholders of a corporation that, 


(a) is not offering its securities to the public; 


(b) has five or fewer shareholders; and 


(c) has assets not exceeding $500,000 and sales and gross 
operating revenues not exceeding $1,000,000, as 
shown on the financial statement of the corporation 
for the preceding year, 


consent in writing, the corporation is exempt from sections 
168, and 169, subsections 1 to 4 of section 170 and section 171 


in respect of the year in which the consent is given. 


(2) Subsection 1 does not apply to a subsidiary corporation 
unless its holding corporation is exempted under subsection 1 
at the time the consent of the shareholders is given. New. 
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168.—(1) The shareholders of a corporation at their first Auditors 
general meeting shall appoint one or more auditors to hold 
office until the close of the first annual meeting and, if the 
shareholders fail to do so, the directors shall forthwith make 
such appointment or appointments. 


(2) The shareholders shall at each annual meeting appoint '¢e™ 
one or more auditors to hold office until the close of the next 
annual meeting and, if an appointment is not so made, the 
auditor in office continues in office until a successor is ap- 
pointed. 


(3) The directors may fill any casual vacancy in the office roast 
of auditor, but, while such vacancy continues, the surviving 


or continuing auditor, if any, may act. 


(4) The shareholders may, by resolution passed by a major- Ramer 
ity of the votes cast at a general meeting duly called for the 
purpose, remove an auditor before the expiration of his term 
of office, and shall by a majority of the votes cast at that 
meeting appoint another auditor in his stead for the remainder 


of his term. R.S.O. 1960, c. 71, s. 80 (1-4), amended. 


(5S) Before calling a general meeting for the purpose speci- Notice to 
fied in subsection 4, the corporation shall, fifteen days or more 
before the mailing of the notice of the meeting, give to the 


auditor, 


(a) written notice of the intention to call the meeting, 
specifying therein the date on which the notice of 
the meeting is proposed to be mailed; and 


(b) a copy of all material proposed to be sent to share- 
holders in connection with the meeting. 


(6) The auditor has the right to make to the corporation, Right of 


three days or more before the mailing of the notice of the to make 
meeting, representations in writing concerning his proposed faeieda 
removal as auditor, and the corporation, at its expense, shall 
forward with the notice of the meeting a copy of such repre- 
sentations to each shareholder entitled to receive notice of the 


meeting. New. 


(7) The remuneration of an auditor appointed by the share- “peas 
holders shall be fixed by the shareholders, or by the directors 
if they are authorized so to do by the shareholders, and the 
remuneration of an auditor appointed by the directors shall 
be fixed by the directors. 
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(8) If for any reason no auditor is appointed, the court 
may, on the application of a shareholder, appoint one or more 
auditors to hold office until the close of the next annual 
meeting and may fix the remuneration to be paid by the 
corporation for his or their services. 


(9) The corporation shall give notice in writing to an 
auditor of his appointment forthwith after the appointment 
is made. R.S.O. 1960, c. 71, s. 80 (5-7), amended. 


169.—(1) If, in the information circular required by sub- 
section 1 of section 118, reference is made to action proposed 
to be taken at an annual meeting of shareholders with respect 
to the appointment of an auditor other than the incumbent 
auditor, the corporation shall, fifteen days or more before 
the mailing of the notice of the meeting, give to the incumbent 
auditor written notice of management’s intention not to 
recommend his re-appointment at the annual meeting, speci- 
fying therein the date on which the notice of the meeting is 
proposed to be mailed. 


(2) The incumbent auditor has the right to make to the 
corporation, three days or more before the mailing of the 
notice of the meeting, representations in writing concerning 
the proposal not to re-appoint him as auditor, and the cor- 
poration, at its expense, shall forward with the notice of the 
meeting a copy of such representations to each shareholder 
entitled to receive notice of the meeting. New. 


170.—(1) No person shall be appointed or act as auditor 
of a corporation who is a director, officer or employee of the 
corporation or of an affiliate of the corporation or who is a 
partner, employer or employee of any such director, officer or 
employee or who is a related person to any director or officer 
of the corporation or of an affiliate of the corporation. R.S.O. 
1960, c. 71, s. 81 (1), amended. 


(2) No person shall be appointed or act as auditor of a cor- 
poration if he or any partner or employer of or related person 
to him beneficially owns, directly or indirectly, any securities 
of the corporation or of a subsidiary thereof or, if the corpora- 


tion is a subsidiary, any securities of its holding corporation. 


(3) Subsection 2 does not apply to a person, partner, 
employer or related person, as the case may be, if the person, 
partner, employer or related person is not empowered to 
decide whether securities of the corporation or its holding 
corporation, as the case may be, are to be beneficially owned, 
directly or indirectly, by him, or if he is not entitled to vote 
in respect thereof. 
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(4) Where, on the date this section comes into force, an !4e™ 
auditor or his partner, employer or related person owns 
securities as set out in subsection 2, notwithstanding subsection 
2, he may for a period of two years from the date this section 
comes into force continue to act as auditor if he discloses in 
the report required under subsection 2 of section 171 that he 
or his partner, employer or related person so owns such 
securities but, at the expiration of such period, he shall cease 
to act as auditor unless he or his partner, employer or related 
person, as the case may be, has disposed of such securities. 


(5) No person shall be appointed a receiver or a receiver pore Sys 


and manager or liquidator of any corporation of which he on Gas 
celv 


or any partner or employer of or a related person to him is the etc. 


auditor or has been auditor within the two years preceding his 
appointment as receiver or receiver and manager or liquidator. 
. : Trustee in 
(6) No person who is appointed a trustee of the estate of a ae 


corporation under the Bankruptcy Act (Canada) or any neialehe 


partner or employer of or a related person to him shall be ie Ee pace a 
appointed or act as auditor of the corporation. New. 


171.—(1) The auditor shall make such examination as will Annual 
enable him to report to the shareholders as required by“ ” 
subsection 2. R.S.O. 1960, c. 71, s. 82 (1). 


(2) The auditor shall make a report to the shareholders on elas 8 
the financial statement, other than the part thereof that 
relates to the period referred to in subclause ii of clause 0 of 
subsection 1 of section 172, to be laid before the corporation 
at any annual meeting during his term of office and shall state 
in his report whether in his opinion the financial statement 
referred to therein presents fairly the financial position of the 
corporation and the results of its operations for the period 
under review in accordance with generally accepted accounting 
principles applied on a basis consistent with that of the 
preceding period, if any. R.S.O. 1960, c. 71, s. 82 (2); 1964, 
c. 10, s. 2; 1966, c. 28, s. 6 (1), amended. 


(3) Where the report under subsection 2 does not contain !4e™ 
the unqualified opinion required thereby the auditor shall 





state in his report the reasons therefor. 

(4) Where facts come to the attention of the officers or ¥2cts 
directors which, if known prior to the date of the last annual bee loca! 
general meeting of shareholders, would have required a 
material adjustment to the financial statement presented to 
such meetings, the officers or directors shall communicate 
such facts to the auditor who reported to the shareholders 


under this section. 
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(5) On the receipt of facts furnished under subsection 4 
or from any other source, the auditor shall, if in his opinion it 
is necessary, amend his report in respect of the financial 
statement in accordance with subsection 3 and the directors 
or, if they fail to do so within a reasonable time, the auditor 
shall mail such amended report to the shareholders. New. 


(6) If the financial statement contains a statement of 
changes in net assets or a statement of source and application 
of funds, the auditor shall include in his report a statement 
whether in his opinion, in effect, the statement of changes in 
net assets or the statement of source and application of funds 
presents fairly the information shown therein. 1966, c. 28, 
s. 6 (2), amended. 


(7) Whether or not the assets and liabilities and income 
and expense of any one or more subsidiaries of a holding cor- 
poration are included in the financial statement of the holding 
corporation, the report of the auditor of the holding cor- 
poration required by subsection 2 may refer to the reports 
of auditors of one or more of such subsidiaries, but such 
reference shall not derogate from the duty of the auditor of 
the holding corporation to comply with subsection 2. New. 


(8) The auditor in his report shall make such statements 
as he considers necessary, 


(a) if the corporation’s financial statement is not in 
agreement with its accounting records; 


(b) if the corporation’s financial statement is not in 
accordance with the requirements of this Act; 


(c) if he has not received all the information and ex- 
planations that he has required; or 


(d) if proper accounting records have not been kept, so 
far as appears from his examination. R.S.O. 1960, 
C, L1,-S.1021 ae 


(9) The auditor of a corporation has right of access at all 
times to all records, documents, accounts and vouchers of the 
corporation and is entitled to require from the directors, 
officers and employees of the corporation such information 
and explanation as in his opinion are necessary to enable him 
to report as required by subsection 2. R.S.O. 1960, c. 71, 
s. 82 (4), amended. 


(10) The auditor of a holding corporation has right of access 
at all times to all records, documents, accounts and vouchers 
of all subsidiaries of the corporation and is entitled to require 
from the directors, officers and employees of each such sub- 
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sidiary such information and explanation as in his opinion are 
necessary to enable him to report as required by subsection 2. 
New. 


(11) Where a subsidiary referred to in subsection10 is a body '4¢™ 
corporate to which this Act does not apply, the holding cor- 
poration shall make available to its auditor the records, docu- 
ments, accounts and vouchers of that subsidiary and shall 
require the directors, officers and employees of that sub- 
sidiary to make available to its auditor the information and 
explanation required by subsection 10. 

(12) The auditor of a corporation is entitled to attend any cont gh le 
meeting of shareholders of the corporation and to receive all shareholders’ 
notices and other communications relating to any such re 
meeting that a shareholder is entitled to receive, and to be 
heard at any such meeting that he attends on any part of the 
business of the meeting that concerns him as auditor. R.S.O. 

1960, c. 71, s. 82 (5). 


(13) Any shareholder of a corporation, whether or not he is Shareholder 
entitled to vote at meetings of shareholders, may, by notice require 
in writing to the corporation given five days or more before Sree ay. 
any meeting of shareholders, require the attendance of the *) Rate 
auditor at such meeting at the corporation’s expense, and in ™¢eetines 


such event the auditor shall attend the meeting. 


(14) At any meeting of shareholders the auditor, if present, pe bore 
shall answer inquiries directed to him concerning the bases answer : 
A 
upon which he formed the opinion stated in the report made nave peliers 


under subsection 2. New. meetings 


172.—(1) The directors shall lay before each annual Information 
meeting of shareholders, laid before 
annual 
(a) in the case of a corporation that is not offering its Beuiere 
securities to the public, a financial statement for the 
period that commenced on the date of incorporation 
and ended not more than six months before the 
annual meeting or, if the corporation has completed 
a financial year, that commenced immediately after 
the end of the last completed financial year and 
ended not more than six months before the annual 


meeting, as the case may be, made up of, 
(i) a statement of profit and loss for such period 
(ii) a statement of surplus for such period, and 


(iii) a balance sheet as at the end of such period; 


(6) in the case of a corporation that is offering its 
securities to the public, a comparative financial 
statement relating separately to, 
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(i) the period that commenced on the date of 
incorporation and ended not more than six 
months before the annual meeting or, if the 
corporation has completed a financial year, 
that commenced immediately after the end 
of the last completed financial year and ended 
not more than six months before the annual 
meeting, as the case may be, and 


(ii) the period covered by the financial year next 
preceding such latest completed financial year, 
if any, 


made up of, 


(iii) a statement of profit and loss for each period, 
(iv) a statement of surplus for each period, 


(v) in the case of a corporation that is a mutual 
fund company or investment company as 
defined in the regulations under The Secu- 
rities Act, 1966, a statement of changes in 
net assets for each period, 


(vi) in the case of a corporation other than one 
referred to in subclause v, a statement of 
source and application of funds for each 
period, and 


(vii) a balance sheet as at the end of each period; 
(c) the report of the auditor to the shareholders; and 


(d) such further information respecting the financial 
position of the corporation as the articles or by-laws 
of the corporation require. , R.S.O. .1960, c. 71, 
s. 83 (1); 1966, c. 28, s. 7 (1), amended. 


(2) It is not necessary to designate the statements referred 
to in subsection 1 as the statement of profit and loss, statement 
of surplus, statement of changes in net assets, statement of 
source and application of funds and balance sheet. 1966, 
c. 28, s. 7 (2), amended. 


(3) The report of the auditor to the shareholders shall be 
read at the annual meeting and shall be open to inspection 
at the meeting by any shareholder. R.S.O. 1960, c. 71, 
s. 83 (3). 


173.—(1) The statement of profit and loss to be laid 
before an annual meeting shall be drawn up so as to present 
fairly the results of the operations of the corporation for the 
period covered by the statement and so as to distinguish 
severally at least, 
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(a) in the case of a corporation that is offering its secu- 
rities to the public, sales or gross operating revenue; 


(b) the operating profit or loss before including or pro- 
viding for other items of income or expense that are 
required to be shown separately; 


(c) income from investments in subsidiaries whose 
financial statements are not consolidated with those 
of the corporation; 


(d) income from investments in affiliated corporations 
other than subsidiaries; 


(e) income from other investments; 


(f) non-recurring profits and losses of significant amount 
including profits or losses on the disposal of capital 
assets and other items of a special nature to the 
extent that they are not shown separately in the 
statement of earned surplus; 


(g) any provision for depreciation or for obsolescence 
or for depletion; 


(h) amounts written off for goodwill or amortization of 
any other intangible assets to the extent that they are 
not shown separately in the statement of earned 
surplus; 


(2) interest on indebtedness initially incurred for a term 
of more than one year, including amortization of 
debt discount or premium and expense; and 


(j) taxes on income imposed by any taxing authority, 


and shall show the net profit or loss for the financial period. 
K.5.0. 1960,'C.’71, 5. Sf (1) 1900,C. 26,8. 6 (1,2), amended. 


(2) Notwithstanding subsection 1, items of the natures Notes 
described in clauses g and hk of subsection 1 may be shown 
by way of note to the statement of profit and loss. R.S.O. 
1960, c. 71, s. 84 (2); 1966, c. 28, s. 8 (3). 


(3) A corporation that is offering its securities to the public Order for 


may apply to the Commission for an order permitting sales of periect 
or gross operating revenue referred to in clause a of subsec- operating 
tion 1 of this section or subclause i of clause c of subsection 1" 
of section 185 to be omitted from the statement of profit and 

loss or the interim financial statement, as the case may be, 

and the Commission may, on such terms and conditions as 

it may impose, permit such omission where it is satisfied that 

in the circumstances the disclosure of such information would 

be unduly detrimental to the interests of the corporation. 


1966, c. 28, s. 8 (4), part, amended. 
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Sales (4) The statement of profit and loss of a mutual fund 


investment company or an investment company, as defined in the regula- 
1966. c.142 tions under The Securities Act, 1966, shall also distinguish 
the average net investment income per share and an item of 
this nature may be shown by way of note to the statement of 


profit and loss. New. 


sto ee oe 174.—(1) The statement of surplus to be laid before an 
annual meeting shall be drawn up so as to present fairly the 
transactions reflected in the statement and shall show sepa- 
rately a statement of contributed surplus and a statement of 
earned surplus. 


Sia dea (2) The statement of contributed surplus shall be drawn 
up so as to include and distinguish at least the following items: 


1. The balance of such surplus at the end of the pre- 
ceding financial period. 


2. The additions to and deductions from such surplus 
during the financial period including, 


i. the amount of surplus arising from the issue 
of shares or the reorganization of the cor- 
poration’s issued capital, including inter alia, 


a. the amount of premiums received on 
the issue of shares at a premium, 


b. the amount of surplus realized on the 
purchase for cancellation of shares, and 


ii. donations of cash or other property by share- 
holders. 


3. The balance of such surplus at the end of the financial 
period. 


pelt ne (3) The statement of earned surplus shall be drawn up 
so as to distinguish at least the following items: 


1. The balance of such surplus at the end of the pre- 
ceding financial period. 


2. The additions to and deductions from such surplus 
during the financial period and without restricting 
the generality of the foregoing at least the following: 


i. The amount of the net profit or loss for the 
financial period. 


ii. The amount of dividends declared on each 
class of shares. 


iii. The amount transferred to or from reserves. 
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3. The balance of such surplus at the end of the financial 
period. R.S.O. 1960, c. 71, s. 85. 


175.—(1) The statement of changes in net assets referred Sfatoment 


to in subclause v of clause 6 of subsection 1 of section 172 and in net assets 
clause a of subsection 1 of section 185 shall be drawn up so 
as to present fairly the information shown therein for the 
period and shall show separately at least, 
(a) net assets at beginning of the period; 
(b) net investment income or loss; 


(c) aggregate proceeds on sale of portfolio securities; 


(d) aggregate cost of portfolio securities owned at 
beginning of the period; 


(e) aggregate cost of purchases of portfolio securities; 


(f) aggregate cost of portfolio securities owned at end of 
the period; 


(g) aggregate cost of portfolio securities sold; 
(h) realized profit or loss on securities sold; 


(2) distributions, showing separately the amount out of 
net investment income and out of realized profits; 


(7) proceeds from shares issued; 
(k) cost of shares redeemed; 


(1) net increase or decrease in unrealized appreciation 
or depreciation of portfolio securities; 


(m) net assets at end of the period; 

(2) net asset value per share at end of the period; 

(0) net asset value per share at beginning of the period; 
(p) distribution per share out of net investment income; 
(q) distribution per share out of realized profits. 


(2) Notwithstanding subsection 1, items of the natures Note to 
described in clauses 1, 0, and g of subsection 1 may be shown 
by way of note to the statement of changes in net assets. 


New. 


61 


102 


ie eng 176. The statement of source and application of funds 
toys referred to in subclause vi of clause } of subsection 1 of section 
of funds 172 and clause b of subsection 1 of section 185 shall be drawn 


up so as to present fairly the information shown therein for 
the period, and shall show separately at least, 


(a) funds derived from, 


(i) current operations, 


(ii) sale of non-current assets, segregating invest- 
ments, fixed assets and intangible assets, 


(iii) issue of debt obligations or other indebtedness 
maturing more than one year after issue, and 


(iv) issue of shares; and 
(b) funds applied to, 


(i) purchase of non-current assets, segregating 
investments, fixed assets and intangible assets, 


(ii) redemption or other retirement of debt ob- 
ligations or repayment of other indebtedness 
maturing more than one year after issue, 


(iii) redemption or other retirement of shares, and 


(iv) payment of dividends. 1966, c. 28, s. 9. 


Balance 177.—(1) The balance sheet to be laid before an annual 

sheet : : : 
meeting shall be drawn up so as to present fairly the financial 
position of the corporation as at the date to which it is made 
up and so as to distinguish severally at least the following: 


1. Cash, 


2. Debts owing to the corporation from its directors, 
officers or shareholders, except debts of reasonable 
amount arising in the ordinary course of its business 
that are not overdue having regard to its ordinary 
terms of credit. 


3. Debts owing to the corporation, whether on account 
of a loan or otherwise, from subsidiaries whose 
financial statements are not consolidated with those 
of the corporation. 


4, Debts owing to the corporation, whether on account 


of a loan or otherwise, from affiliated corporations 
other than subsidiaries. 
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. Other debts owing to the corporation segregating 


those that arose otherwise than in the ordinary 
course of its business. 


. Inventory, stating the basis of valuation. 


. Shares, bonds, debentures and other investments 


owned by the corporation, except those referred to 
in paragraphs 8 and 9, stating their nature and the 
basis of their valuation and showing separately those 
that are marketable with a notation of their market 
value. 


. Securities of subsidiaries whose financial statements 


are not consolidated with those of the corporation, 
stating the basis of valuation. 


Securities of affiliated corporations other than sub- 
sidiaries, stating the basis of valuation. 


Lands, buildings, and plant and equipment, stating 
the basis of valuation, whether cost or otherwise, and, 
if valued on the basis of an appraisal, the date of 
appraisal, the name of the appraiser, the basis of the 
appraisal value and, if such appraisal took place 
within five years preceding the date to which the 
balance sheet is made up, the disposition in the 
accounts of the corporation of any amounts added to 
or deducted from such assets on appraisal and also 
the amount or amounts accumulated in respect of 
depreciation, obsolescence and depletion. 


There shall be stated under separate headings, in so 
far as they are not written off, 


i. expenditures on account of future business, 


li, any expense incurred in connection with any 
issue of shares, 


ill. any expense incurred in connection with any 
issue of debt obligations, including any 
discount thereon, and 


iv. any one or more of the following: goodwill, 
franchises, patents, copyrights, trade marks 
and other intangible assets and the amount 
if any, by which the value of any such assets 
has been written up within a period of five 
years preceding the date to which the balance 
sheet is made up. 
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The aggregate amount of any outstanding loans or 
guarantees under clauses ¢ and d of subsection 2 of 
section 17. 


Bank loans and overdrafts. 


Debts owing by the corporation on loans from its 
directors, officers or shareholders. 


Debts owing by the corporation to subsidiaries whose 
financial statements are not consolidated with those 
of the corporation, whether on account of a loan or 
otherwise. 


Debts owing by the corporation to affiliated cor- 
porations other than subsidiaries whether on account 
of a loan or otherwise. 


Other debts owing by the corporation, segregating 
those that arose otherwise than in the ordinary 
course of its business. 


Liability for taxes, including the estimated liability 
for taxes in respect of the income of the period 
covered by the statement of profit and loss. 


Dividends declared but not paid. 
Deferred income. 


Debt obligations issued by the corporation, stating 
the interest rate, the maturity date, the amount 
outstanding and the existence of sinking fund, 
redemption requirements and conversion rights, if 
any. 


The authorized capital, giving the number of each 
class of shares and a brief description of each such 
class, and indicating therein any class of shares that 
is redeemable and the redemption price thereof. 


The issued capital, giving the number of shares of 
each class issued and outstanding and the amount 
received therefor that is attributable to capital, and 
showing, 


i. the number of shares of each class issued since 
the date of the last preceding balance sheet 
and the value attributed thereto, distinguish- 
ing shares issued for cash, shares issued for 
services and shares issued for other considera- 
tion, and 


24. 
25: 
26. 
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li. where any shares issued before this Act comes 
into force have not been fully paid, 


a. the number of shares in respect of 
which calls have not been made and 
the aggregate amount that has not been 
called, and 


b. the number of shares in respect of 
which calls have been made and not 
paid and the aggregate amount that 
has been called and not paid. 


Contributed surplus. 
Earned surplus. 


Reserves, showing the amounts added thereto and 
the amounts deducted therefrom during the financial 
period. 


The number of common shares purchased and the 
number of the common shares resold since the date 
of the last preceding balance sheet, giving the date 
of each such purchase and resale and the price at 
which each such purchase or resale was made. 
R.S.O. 1960, c. 71, s. 86 (1); 1966, c. 28, s. 10 (1-3), 
amended, 


(2) Explanatory information or particulars of any item Notes 
mentioned in subsection 1 may be shown by way of note to 
the balance sheet. R.S.O. 1960, c. 71, s. 86 (2). 


178.—(1) There shall be stated by way of note to the 
financial statement particulars of any change in accounting statement 
principle or practice or in the method of applying any account- 
ing principle or practice made during the period covered that 
affects the comparability of any of the statements with any 
of those for the preceding period, and the effect, if material, 
of any such change upon the profit or loss for the period. 
R.S.O. 1960, c. 71, s. 87 (1). 


Notes to 
financial 


(2) For the purpose of subsection 1, a change in accounting Change in 


accounting 


principle or practice or in the method af applying any account- practice 
ing principle or practice affects the comparability of a state- 
ment with that for the preceding period, even though such 
change did not have a material effect upon the profit or loss 
for the period. 1962-63, c. 24, s. 3 (1). 


(3) Where applicable, the following matters shall be referred '4e™ 
to in the financial statement or by way of note thereto: 
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. The basis of conversion of amounts from currencies 


other than the currency in which the financial state- 
ment is expressed. 


. Foreign currency restrictions that affect the assets 


of the corporation. 


. Contractual obligations that will require abnormal 


expenditures in relation to the corporation’s normal 
business requirements or financial position or that 
are likely to involve losses not provided for in the 
accounts. 


. Material contractual obligations in respect of long- 


term leases, including, in the year in which the trans- 
action was effected, the principal details of any sale 
and lease transaction. 


. Contingent liabilities, stating their nature and, 


where practicable, the approximate amounts in- 
volved. 


. Any liability secured otherwise than by operation 


of law on any asset of the corporation, stating the 
liability so secured. 


. Any default of the corporation in principal, interest, 


sinking fund or redemption provisions with respect 
to any issue of its debt obligations or credit agree- 
ments. 


. The gross amount of arrears of dividends on any 


class of shares and the date to which such dividends 
were last paid. 


. Where a corporation has contracted to issue shares 


or has given an option to purchase shares, the class 
and number of shares affected, the price and the 
date for issue of the shares or exercise of the option. 


Where a corporation has contracted to purchase or 
resell common shares, the number of shares affected 
and price and date for the purchase or resale. “ig 


The aggregate direct remuneration paid or payable 
by the corporation and its subsidiaries whose finan- 
cial statements are consolidated with those of the 
corporation to the directors and the senior officers 
and, as a separate amount, the aggregate direct 
remuneration paid or payable to such directors and 
senior officers by the subsidiaries of the corporation 
whose financial statements are not consolidated with 
those of the corporation. 


£7. 


1: 
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In the case ot a holding corporation, the aggregate 
of any shares in, and the aggregate of any debt obli- 
gations of, the holding corporation held by subsidiary 
corporations whose financial statements are not con- 
solidated with those of the holding corporation. 


The amount of any loans by the corporation, or by a 
subsidiary corporation, otherwise than in the or- 
dinary course of business, during the corporation’s 
financial period, to the directors or officers of the 
corporation. 


Any restriction by the articles or by-laws of the 
corporation or by contract on the payment of 
dividends that is significant in the light of the cor- 
poration’s financial position. 


Any event or transaction, other than one in the 
normal course of business operations, between the 
date to which the financial statement is made up and 
the date of the auditor’s report thereon that materi- 
ally affects the financial statement. R.S.O. 1960, 
©. FIM SIMS 7 HD) H96 2-68) C245 S"'(2) ; 1966; ‘c. 28, 
s. 11 (1). 


In the case of a corporation that is offering its secu- 
rities to the public, the amount of any obligation for 
pension benefits arising from service before the date 
of the balance sheet, whether or not such obligation 
has been provided for in the accounts of the corpora- 
tion, the manner in which the corporation proposes 
to satisfy such obligation and the basis on which 
it has charged or proposes to charge the related 
costs against operations. 1966, c. 28, s. 11 (2), 
amended. 


Brief particulars of any action to which the cor- 
poration is a party commenced under section 99 
during the period. New. 


(4) A note to a financial statement is a part of it. R.S.O. 
1960, €:-72p sh8P(3). 


179.— (1) A corporation, in this section referred to as 

“the holding corporation’’, may include in the financial state- 
ment to be submitted at an annual meeting the assets and 
liabilities and income and expense of any one or more of its 
subsidiaries, making due provision for minority interests, if 
any, and indicating in such financial statement that it is 
presented in consolidated form. 
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Non- . . . ° . 
consolidated _ (2) Where the assets and liabilities and income and expense 
nancial dcljanigone,onyuore subsidiaries of the holding corporation 


corporation, 
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are not so included in the financial statement of the holding 


(a) the financial statement of the holding corporation 
shall include a statement setting forth, 


(i) the reason why the assets and liabilities and 


(ii) 


(iii) 


(iv) 


income and expense of such subsidiary or 
subsidiaries are not included in the financial 
statement of the holding corporation, 


if there is only one such subsidiary, the amount 
of the holding corporation’s proportion of the 
profit or loss of the subsidiary for the financial 
period coinciding with or ending in the 
financial period of the holding corporation, or, 
if there is more than one such subsidiary, the 
amount of the holding corporation’s propor- 
tion of the aggregate profits less losses, or 
losses less profits, of all the subsidiaries for 
the respective financial periods coinciding 
with or ending in the financial period of the 
holding corporation, 


the amount included as income from such 
subsidiary or subsidiaries in the statement of 
profit and loss of the holding corporation and 
the amount included therein as a provision 
for the loss or losses of the subsidiary or 
subsidiaries, 


if there is only one such subsidiary, the 
amount of the holding corporation’s propor- 
tion of the undistributed profits of the sub- 
sidiary earned since the acquisition of the 
shares of the subsidiary by the holding cor- 
poration to the extent that such amount has 
not been taken into the accounts of the 
holding corporation, or, if there is more than 
one such subsidiary, the amount of the hold- 
ing corporation’s proportion of the aggregate 
undistributed profits of all the subsidiaries 
earned since the acquisition of their shares by 
the holding corporation less its proportion 
of the losses, if any suffered by any subsidiary 
since the acquisition of its shares to the extent 
that such amount has not been taken into the 
accounts of the holding corporation, 
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(v) any qualifications contained in the report of 
the auditor of any such subsidiary on its 
financial statement for the financial period 
ending as aforesaid, and any note or reference 
contained in that financial statement to call 
attention to a matter that, apart from the 
note or reference, would properly have been 
referred to in such a qualification, in so far 
as the matter that is the subject of the quali- 
fication or note is not provided for by the 
corporation’s own financial statement and is 
material from the point of view of its share- 
holders; 


(b) if for any reason the directors of the holding cor- 
poration are unable to obtain such information as is 
necessary for the preparation of the statement that 
is to be included in the financial statement of the 
holding corporation, the directors who sign the 
financial statement shall so report in writing and 
their report shall be included in the financial state- 
ment in lieu of the statement; 


(c) if, in the opinion of the auditor of the holding cor- 
poration, adequate provision has not been made in 
the financial statement of the holding corporation 
for the holding corporation’s proportion, 


(i) where there is only one such subsidiary, of the 
loss of the subsidiary suffered since acquisition 
of its shares by the holding corporation, or 


(ii) where there is more than one such subsidiary, 
of the aggregate losses suffered by the sub- 
sidiaries since acquisition of their shares by 
the holding corporation in excess of its pro- 
portion of the undistributed profits, if any, 
earned by any of the subsidiaries since such 
acquisition, 


the auditor shall state in his report the additional 
amount that in his opinion is necessary to make full 
provision therefor. R.S.O. 1960, c. 71, s. 89, 
amended. 


(3) Whether or not the assets and liabilities and income 
and expense of any one or more subsidiaries of a holding 
corporation are included in the financial statement of the 
holding corporation, true copies of the latest financial state- 
ment of the subsidiary or subsidiaries shall be kept on hand 
by the holding corporation at its head office and shall be open 
to examination by the shareholders of the holding corporation 
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on request during the normal business hours of the holding 
corporation, but the directors of the holding corporation may 
by resolution refuse the right of such examination if the 
examination would be unduly detrimental to the interests of 
|the corporation or the subsidiary or subsidiaries. 


(4) A resolution referred to in subsection 3 may, on the 
application of any shareholder, 


(a) be set aside by the Commission where the corporation 
is offering its securities to the public; or 


(b) be set aside by the court where the corporation 
is not offering its securities to the public. R.S.O. 
1960, c. 71, s. 89 (2) (c), amended. ~“S 


180. Notwithstanding sections 173 to 179, it is not neces- 
sary to state in a financial statement any matter that in all 
the circumstances is of relative insignificance. R.S.O. 1960, 
C. fie s.po. 


181. In a financial statement, the term ‘“‘reserve’’ shall be 
used to describe only, 


(a) amounts appropriated from earned surplus at the 
discretion of management for some purpose other 
than to meet a liability or contingency known or 
admitted or a commitment made as at the statement 
date or a decline in value of an asset that has already 
occurred ; 


(b) amounts appropriated from earned surplus pursuant 
to the articles or by-laws of the corporation for some 
purpose other than to meet a liability or contingency 
known or admitted or a commitment made as at the 
statement date or a decline in value of an asset that 
has already occurred; and 


(c) amounts appropriated from earned surplus in accord- 
ance with the terms of a contract and that can be 
restored to the earned surplus when the conditions 
of the contract are fulfilled. R.S.O. 1960, c. 71, s. 91. 


182.—(1) The directors of a corporation that is offering 
its securities to the public shall elect annually from among 
their number a committee to be known as the audit committee 
to be composed of not fewer than three directors, of whom 
a majority shall not be officers or employees of the corporation 
or an affiliate of the corporation, to hold office until the next 
annual meeting of the shareholders. 
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(2) The members of the audit committee shall elect a chair- Chairman 
man from among their number. 


(3) The corporation shall submit the financial statement Review 
to the audit committee for its review and the financial state- 
ment shall thereafter be submitted to the board of directors. 

(4) The auditor has the right to appear before and be heard “ne Des ‘ 
at any meeting of the audit committee and shall appear 
before the audit committee when required to do so by the 
committee. 


(5) Upon the request of the auditor, the chairman of the Idem 
audit committee shall convene a meeting of the committee 
to consider any matters the auditor believes should be brought 
to the attention of the directors or shareholders. New. 


183. The financial statement shall be approved by the {Peroval by 
board of directors and the approval shall be evidenced by the 
signature at the foot of the balance sheet by two of the 


directors duly authorized to sign, or by the director where 
there is only one and the auditor’s report shall be attached 


to or accompany the financial statement. R.S.O. 1960, c. 71, 
s. 92, amended. 


184.—(1) A corporation that is offering its securities to i — 


the public shall, twenty-one days or more before the date of Mg aioe 
the annual meeting of shareholders, send by prepaid mail to holders 
each shareholder at his latest address as shown on the records 

of the corporation a copy of the financial statement and a 


copy of the auditor’s report. 


(2) A shareholder of a corporation that is not offering its egestas 
securities to the public is entitled to be furnished by the on demand 
corporation on demand with a copy of the documents men- 


tioned in subsection 1. R.S.O. 1960, c. 71, s. 93, amended. 


185.—(1) A corporation that is offering its securities to pee en ee 
the public shall send to each shareholder a copy of a com- financial 
parative interim financial statement for the six-month period ton 
that commenced on the date of incorporation or, if the cor- 
poration has completed a financial year, for the six-month 
period that commenced immediately after the end of the last 
completed financial year and for the comparable six-month 
period, if any, in the twelve months immediately preceding 
the commencement of the six-month period in respect of which 
such interim financial statement is issued, made up of, 


(a) in the case of a corporation that is a mutual fund 
company or investment company as defined in the 
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regulations under The Securities Act, 1966, a state- 
ment of changes in net assets for each period that 
complies with section 175; 


(b) in the case of a corporation other than one referred to 
in clause a, a statement of source and application of 
funds for each period that complies with section 176; 
and 


(c) sufficient relevant financial information in summary 
form to present fairly the results of the operations 
of the corporation for each period, including, 


(i) a statement of sales or gross operating 
revenue, 


(ii) extraordinary items of income or expense, 


(iii) net income before taxes on income imposed 
by any taxing authority, 


(iv) taxes on income imposed by any taxing 
authority, and 


(v) net profit or loss. 1966, c. 28, s. 13, part, 
amended. 


(2) Upon the application of any interested person, the 
Commission may, if satisfied that in the circumstances of the 
particular case there is adequate justification for so doing, 
make an order upon such terms and conditions as seem to the 
Commission just and expedient, exempting in whole or in part 
a corporation from the requirements of subsection 1 or per- 
mitting the comparative interim financial statement of a 
corporation to be for such period other than six months that 
is specified in the order. New. 


(3) There shall be stated by way of note to the interim 
financial statement required by subsection 1 particulars of 
any change in accounting principle or practice or in the 
method of applying any accounting principle or practice made 
during the period covered that affects the comparability of 
such statement with the statement for the preceding period 
or with the interim financial statement for a part of the 
preceding period, and the effect, if material, of any such 
change upon the profit or loss for the period covered by the 
interim financial statement. 


(4) For the purpose of subsection 3, a change in accounting 
principle or practice or in the method of applying any account- 
ing principle or practice affects the comparability of a state- 
ment with that for the preceding period or part thereof, 
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even though such change did not have a material effect upon 
the profit or loss for the period covered by the interim financial 
statement. 


(5) The interim financial statement required by subsection '?°™ 
1 shall be sent by prepaid mail to each shareholder, within 
sixty days of the date to which it is made up, at his latest 
address as shown on the records of the corporation. 1966, 
c. 28, s. 13, part, amended. 
INVESTIGATIONS 
186.—(1) Upon application by a shareholder of a corpora- [nvestiga- 


tion, the court, if satisfied that the application is made in 2¥4dits 
good faith and that it is prima facie in the interests of the 
corporation or the holders of its securities to do so, may make 

an order, upon such terms as to the costs of the investigation 

or audit or otherwise as to the court seems fit, appointing an 
inspector to investigate the affairs and management of the 
corporation or any affiliate of the corporation, or both, and 

to audit the accounts and records of the corporation or any 
affiliate thereof named in the order. R.S.O. 1960, c. 71, 

s. 321 (1), amended. 


(2) An order may be made under subsection 1 whether or '¢e™ 
not there has been disclosure to the shareholders of the cor- 
poration of information relating to any matter on the basis of 
which the order is made. New. 

(3) Every director, officer, agent, employee, banker and PF seein 
auditor of the corporation or of any affiliate of the corporation 2nd records 
named in the order and every other person shall produce for 
the examination of the inspector all accounts and records of or 
relating to the corporation or affiliate in their custody or 
control. 

(4) The inspector may examine upon oath any present or aaa ca 
former director, officer, agent or employee of the corporation Upon oath 
or affiliate in relation to its affairs, management, accounts and 
records. R.S.O. 1960, c. 71, s. 321 (7, 8), amended. 


(5) The court may, on the application of the inspector, on Court. 
such terms and conditions as it sees fit, order any person not examination 
mentioned in subsection 4 to attend and be examined under 
oath before the inspector on any matter relevant to the 


investigation or audit. New. 


(6) Every director, officer, agent or employee who refuses 0%°"°*s 


to produce any account or record referred to in subsection 3 
and every banker or auditor who refuses to produce any 
account or record referred to in subsection 4 and every person 
examined under subsection 5 who refuses to answer any 
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question related to the affairs and management of the cor- 
poration or any affiliate is guilty of an offence under section 
259, in addition to any other liability to which he is subject. 
R.S.O. 1960, c. 71, s. 321 (9), amended. 


(7) The inspector shall make a report to the court and shall 
forward a copy of the report to the corporation and any 
affiliate of the corporation named in the order and to the 
person who made the application under subsection 1. New. 


187.—(1) A corporation may, by resolution passed at an 
annual meeting of shareholders or a general meeting of share- 
holders called for that purpose, appoint an inspector to inves- 
tigate its affairs and management. 


(2) The inspector appointed under subsection 1 has the 
same powers and shall perform the same duties as an inspector 
appointed under section 186 and he shall make his report in 
such manner and to such persons as the corporation by 
resolution of the shareholders directs. R.S.O. 1960, c. 71, 
s. 321 (5, 6), amended. 


188. A copy of the report of the inspector authenticated 
by the court or in the case of an investigation under section 
173 by the inspector is admissible in any legal proceeding as 
evidence of the opinion of the inspector in relation to any 
matter contained in the report. R.S.O. 1960, c. 71, s. 321 (10), 
amended. 


REORGANIZATION 
Amendment of Articles 


189.—(1) A corporation may, from time to time, amend 
its articles of incorporation to, 


(a) change its name; 
(b) extend, limit or otherwise vary its objects; 
(c) increase its authorized capital; 
(d) decrease, 
(i) its authorized capital by cancelling shares, 
whether issued or unissued and whether with. 
par value or without par value, or by reducing 


the par value of issued or unissued shares, or 


(ii) its issued capital, if it has shares without par 
value, 
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and, where it has more capital than it requires, to 
authorize the repayment of capital to the share- 
holders to the extent that the issued capital is 
decreased in any way under this clause; 


(e) redivide its authorized capital into shares of lesser 
or greater par value; 


(f) consolidate or subdivide any of its shares without 
par value; 


(g) change any of its shares with par value into shares 
without par value; 


(h) change any of its shares without par value into shares 
with par value; 


(z) redesignate any class of shares; 


(j) reclassify any shares with or without par value into 
shares of a different class; 


(k) delete or vary any provision in its articles; 


(2) provide for any other matter or thing that is author- 
ized by this Act to be set out in the articles or that 
could be the subject of a by-law of the corporation; 


(m) provide for restrictions on the transfer of the shares 
or any class thereof. 


7 


(2) An amendment under clauses a to / of subsection 1 Authoriza. 
shall be authorized by a special resolution. 


(3) An amendment under clause m of subsection 1 shall be Idem 


authorized by a resolution of the board of directors and 
confirmed in writing, 


(a) by 100 per cent of the shareholders; or 


(b) by at least 95 per cent of the shareholders holding at 
least 95 per cent of the issued capital, 


but, in the case of confirmation under clause 0, the resolution 
is not effective until twenty-one days notice of the resolution 
has been given by sending the notice to each shareholder to 
his latest address as shown on the records of the corporation 
and only if at the expiration of the twenty-one days none of 
the shareholders has dissented in writing to the corporation. 


Additional 


(4) If the amendment is to delete or vary a preference, rool ha 
right, condition, restriction, limitation or prohibition attach- variation p 
5 : of rights o 
ing to a class of special shares or to create special shares special 

shareholders 
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ranking in any respect in priority to or on a parity with an 
existing class of special shares, then, in addition to the con- 
firmation required by subsection 2, the resolution is not 
effective until it has been confirmed, 


(a) by 100 per cent of the holders of the shares of such 
class or classes of shares in writing; or 


(b) in writing by at least 95 per cent of the holders of 
the shares of such class or classes of shares holding 
at least 95 per cent of the issued shares of such class 
or classes and after twenty-one days notice of the 
resolution and confirmation has been given by send- 
ing the notice to each of the holders of shares of such 
class or classes to his latest address as shown on the 
records of the corporation and only if at the expira- 
tion of twenty-one days none of the holders of such 
class or classes has dissented in writing to the cor- 
poration; or 


(c) if the articles so provide, by at least two-thirds of 
the votes cast at a meeting of the holders of such 
class or classes of shares duly called for that purpose 
or such greater proportion of the votes cast as the 
articles provide, 


and by such additional authorization as the articles provide. 
R.S.O. 1960, c. 71, s. 33 (1-5), amended. 


(5) Where an amendment to the articles that could be 
made under this section is made as part of an arrangement 
under sections 193, 194 and 195, the procedure provided for 
in those sections and not the procedure provided for in this 
section applies to the amendment. 


(6) This section does not apply to a corporation incorpor- 
ated by special Act, except that a corporation incorporated 
by special Act may under this section amend its articles to 
change its name. R.S.O. 1960, c. 71, s. 33 (8, 9), amended. 


190.—(1) For the purpose of bringing an amendment to 
the articles into effect, the corporation shall deliver to the 
Minister, within six months after the resolution has become 
effective, articles of amendment in duplicate, executed under 
the seal of the corporation and signed by two officers, or by 
one director and one officer, of the corporation and verified 
by affidavit of one of the officers or directors signing the 
articles of amendment, setting out, 


(a) the name of the corporation; 
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£17 
(b) a certified copy of the resolution; 


(c) that the amendment has been duly authorized as 
required by subsections 2, 3 and 4 of section 189:and 


(d) the date of the confirmation of the resolution by the 
shareholders. R.R.O. 1960, Reg. 61, s. 35, amended. 


(2) Where the articles of amendment are to change the ee 
name of the corporation, the articles of amendment shall be 
accompanied by evidence that establishes to the satisfaction 
of the Minister that the corporation is not insolvent. R.R.O. 


1960, Reg. 60, s. 4 (3), amended. 


(3) Where the articles of amendment are to decrease the Kee 
authorized or issued capital, the articles of amendment shall 
be accompanied by evidence that establishes to the satisfaction 
of the Minister that the corporation is not insolvent and that 
the decrease will not render the corporation insolvent, and, 
if required by the Minister, by evidence that establishes to 
his satisfaction that no creditors object to the amendment. 


R.S.0. 1960, c. 71, s. 34. 


(4) Where the articles of amendment are to make any Ee sok 
change in the authorized or issued capital, the articles of sheet 
amendment shall, if required by the Minister, be accom- 
panied by a pro forma balance sheet after giving effect to the 


proposed change. R.R.O. 1960, Reg. 60, s.. 4 (1) (d), amended. 


191.—(1) If the articles of amendment conform to law, Certificate 
the Minister shall, when all prescribed fees have been paid, ®#mendment 


(a) endorse on each duplicate of the articles of amend- 
ment the word ‘“‘Filed’’ and the day, month and year 
of the filing thereof; 


(b) file one of the duplicates in his office; and 


(c) issue to the corporation or its agent a certificate 
of amendment to which he shall affix the other 
duplicate. New. 


(2) The amendment becomes effective upon the date set Effect of 
forth in the certificate of amendment and the articles of °™""" 
incorporation are amended accordingly. R.S.O. 1960, c. 71, 

s. 4, amended. 


Restatement of Articles 


192.—(1) A corporation may at any time restate its Restatement 
articles of incorporation as theretofore amended. 
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(2) For the purposes of bringing the restated articles into 
effect, the corporation shall deliver to the Minister the restated 
articles in duplicate, executed under the seal of the corporation 
and signed by two officers, or by one director and one officer, 
of the corporation and verified by affidavit of one of the 
officers or directors signing the restated articles, setting out, 


(a) all the provisions that are then set out in the original 
articles of incorporation as theretofore amended; 
and 


(b) a statement that the restated articles correctly set 
out without change the corresponding provisions of 
the original articles as theretofore amended. 


(3) If the restated articles of incorporation conform to law, 
the Minister shall, when all prescribed fees have been paid, 


(a) endorse on each duplicate of the restated articles the 
word ‘Filed’? and the day, month and year of the 
filing thereof; 


(b) file one of the duplicates in his office; and 


(c) issue to the corporation or its agent a restated 
certificate of incorporation to which he shall affix 
the other duplicate. 


(4) The restated articles of incorporation become effective 
upon the date set forth in the restated certificate and supersede 
the original articles of incorporation and all amendments 
thereto. New. 


Arrangements 


193.—(1) In this section and sections 194 and 195, “‘ar- 
rangement” includes a reorganization of the authorized 
capital of a corporation and also includes, 


(a) the consolidation of shares of different classes; 


(b) the reclassification of shares of one class into shares 
of another class; 


(c) the variation of the designations, preferences, rights, 
conditions, restrictions, limitations or prohibitions 
attaching to shares of any class; and 


(d) a reconstruction under which a corporation transfers 


or sells, or proposes to transfer or to sell, to another 
body corporate the whole or a substantial part of its 
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undertaking for a consideration consisting in whole 
or in part of securities of the other body corporate 
and under which it proposes to distribute a part of 
that consideration among its shareholders of any 
class, or to cease carrying on its undertaking or that 
part of its undertaking so transferred or sold or so 
proposed to be transferred or sold. R.S.O. 1960, 
Gt dbs. 95.01): 


(2) Subject to section 195,a corporation may make an ALTAR D: 
atrangement, 


(a) that affects the rights of all its shareholders; or 


(>) that affects the rights of only holders of a particular 
class , of, its.shares.;,..R.S.0,;.1960, .c. \71,.s. 95,.(2), 
amended. 


(3) Where a corporation proposing an arrangement has Subsidiaries 
one or more subsidiaries, any one or more of the subsidiaries 
may join in the arrangement with the holding corporation in 
one scheme. New. 


194.—(1) A corporation proposing an arrangement shall eee 
prepare a scheme for the purpose, prescribing in detail what ment 


is to be done and the manner in which it is to be effected. 


(2) The corporation shall submit the scheme to the share- os 
holders, or to the class of them affected, as the case may be, holders 
at a meeting duly called by the corporation for the purpose 


of considering the scheme. New. 


(3) Where a meeting of the shareholders or of any class or Contents 
classes of shareholders is called under subsection 2, the notice ee 
calling the meeting shall contain a statement AL AS ata 
effect of the arrangement and in particular stating any interest 
of the directors of the corporation, whether as directors or as 
shareholders of the corporation or otherwise, and the effect 
thereon of the arrangement in so far as it is different from the 
effect on the like interest of other persons. R.S.O. 1960, c. 71, 


s. 95 (3). 


(4) If the shareholders of the corporation or of the class fs he 
or classes affected, as the case may be, present in person or holders 
by proxy at the meeting, agree, by a vote of at least three- 
fourths of the shares of each class represented, to the arrange- 
ment either as proposed or as varied at the meeting, the scheme 
shall be deemed to have been adopted. R.S.O. 1960, c. 71, 


s. 95 (4), amended. 
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ek (5) Where the scheme is deemed to have been adopted, the 
. corporation may apply to the court for an order approving 
the scheme. 


metic’ (6) The corporation shall notify the Minister and unless 
the court otherwise directs, each of its dissentient shareholders, 
in such manner as the court may direct, of the time and place 
when the application for the approving order will be made. 


Counsel (7) The Minister may appoint counsel to assist the court 
upon the hearing of an application under this section. New. 


Order (8) The court shall hear and determine the matter and may 
approve the scheme as presented or may approve it, subject to 
compliance with such terms and conditions as it thinks fit, 
having regard to the rights and interests of the dissentient 
shareholders, or any of them. R.S.O. 1960, c. 71, s. 95 (4, SpE 
amended. 


Filing of 195.—(1) For the purpose of bringing a scheme into effect, 

statement ‘ cae : 

toamend the corporation shall, within six months of the approval of the 

articles : se - 
scheme by the court, deliver to the Minister a statement in 
duplicate executed under the seal of the corporation and 
signed by two officers, or by one director and one officer, of 
the corporation, and verified by affidavit of one of the officers 


or directors signing the statement, setting out, 
(a) the name of the corporation; 
(b) a certified copy of the scheme; 


(c) a certified copy of the order of the court; and 


(d) that the terms and conditions, if any, to which the 
scheme is made subject by the order have been 
complied with. 


ee (2) If the statement conforms to law, the Minister shall, 


of when all prescribed fees have been paid, 
amendment 


(a) endorse on each duplicate of the statement the word 


“Filed”? and the day, month and year of the filing 
thereof; 


(b) file one of the duplicates in his office; and 


(c) issue to the corporation or its agent a certificate of 
the filing to which he shall affix the other duplicate. 
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(3) Upon the issuance of the certificate of filing, the scheme nacre ie 


becomes effective and constitutes an amendment to the of 
. amendment 
articles. New. 


Amalgamations and Continuations 


196.—(1) Any two or more corporations, including hold- spe tie 
ing or subsidiary corporations, may amalgamate and continue | 


as one corporation. 


(2) The corporations proposing to amalgamate shall enter Agreement 
into an agreement for the amalgamation, prescribing its terms 
and conditions of the amalgamation and the mode of carrying 
the amalgamation into effect, and, in particular the agree- 
ment shall set out, 


(a) the name of the amalgamated corporation; 


(b) the period of duration of the amalgamated corpora- 
tion if other than perpetual; 


(c) the place in Ontario where the head office of the 
amalgamated corporation is to be located, giving the 
municipality and the county or district or, where 
the head office is to be located in territory without 
municipal organization, the geographic township and 
district, and giving the street and number, if any; 


(d) the authorized capital of the amalgamated corpora- 
tion, the classes of shares, if any, into which it is to 
be divided, the number of shares of each class, and 
the par value of each share, or, where the shares are 
to be without par value, the consideration, if any, 
exceeding which each share may not be issued or the 
aggregate consideration, if any, exceeding which all 
the shares of each class may not be issued; 


(e) where there are to be special shares, the designations, 
preferences, rights, conditions, restrictions, limita- 
tions or prohibitions applying to them or each class 
of them; 


(f) the restrictions, if any, to be placed on the transfer 
of its shares, or any class thereof; 


(g) the names in full and the residence address, giving 
the street and number, if any, of each person who is 
to be a first director of the amalgamated corporation; 
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(h) the time and manner of election of the subsequent 
directors of the amalgamated corporation; 


(t) whether or not the by-laws of the amalgamated 
corporation are to be those of one of the amalgamat- 
ing corporations, and, if not, a copy of the proposed 
by-laws of the amalgamated corporation; 


(7) the manner in which the issued shares of each of the 
amalgamating corporations are to be converted into 
issued shares of the amalgamated corporation; 


(k) such other details as may be necessary to perfect the 
amalgamation and to provide for the subsequent 
management and operation of the amalgamated cor- 
poration. R.S.O. 1960, c. 71, s. 96 (1, 2), amended. 


(3) Where shares of one of the amalgamating corporations 
are held by or on behalf of another of the amalgamating cor- 
porations, the amalgamation agreement shall provide for the 
cancellation of such shares upon the amalgamation becoming 
effective without any repayment of capital in respect thereof, 
and no provision shall be made in the agreement for the 
conversion of such shares into shares of the amalgamated 
corporation. New. 


(4) An amalgamation agreement is not effective until 
approved by a special resolution of each of the amalgamating 
corporations. R.S.O. 1960, c. 71, s. 96 (3), amended. 


(5) Where the carrying out of the amalgamation agree- 
ment would result in the deletion or variation of a preference, 
right, condition, restriction, limitation or prohibition attaching 
to a class of issued special shares of any of the amalgamating 
corporations or in the creation of special shares of the amal- 
gamated corporation ranking in any respect in priority to, or 
on a parity with, any existing class of special shares of any of 
the amalgamating corporations, the agreement is not effective 
until it is approved in the manner provided by subsection 
4 of section 189 in addition to the approval required by 
subsection 4. New. 


197.—(1) For the purpose of bringing an amalgamation 
into effect, the amalgamating corporations shall, within six 
months after the amalgamation agreement has become effec- 
tive, deliver to the Minister articles of amalgamation in 
duplicate executed under the seal of each of the amalgamating 
corporations and signed by two officers, or by one director and 
one officer, of each of the amalgamating corporations and 
verified by affidavit of one of the officers or directors signing 
the articles of amalgamation for each amalgamating cor- 
poration, setting out, 
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the names of each of the amalgamating corporations; 
a certified copy of the amalgamation agreement; 


that the agreement has been duly approved as 
required by section 196; and 


the dates on which the amalgamation agreement was 
approved by the shareholders of each of the amal- 
gamating corporations. 


(2) The articles of amalgamation shall be accompanied by 
evidence that establishes to the satisfaction of the Minister 
that each of the amalgamating corporations is not insolvent 
and, if required by the Minister, a pro forma balance sheet 
after giving effect to the proposed amalgamation. 


(3) If the articles of amalgamation conform to law, the 
Minister shall, when all prescribed fees have been paid, 


(a) 


(0) 
(c) 


endorse on each duplicate of the articles the word 
“Filed” and the day, month and year of the filing 
thereof; 


file one of the duplicates in his office; and 


issue to the amalgamated corporation or its agent a 
certificate of amalgamation to which he shall affix 
the other duplicate. New. 


(4) Upon the date set forth in the certificate of amalga- 
mation, 
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(a) 


(0) 


(c) 


the amalgamation becomes effective and the amal- 
gamating corporations are amalgamated and con- 
tinue as one corporation under the terms and con- 
ditions prescribed in the amalgamation agreement; 


the amalgamated corporation possesses all the prop- 
erty, rights, privileges and franchises and is subject 
to all liabilities, contracts, disabilities and debts of 
each of the amalgamating corporations; 


the issued capital of the amalgamated corporation is, 
subject to the decrease provided for in subsection 3 
of section 196, equal to the aggregate of the issued 
capital of each of the amalgamating corporations 
immediately before the amalgamation becomes effec- 
tive; and 
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(d) the articles of incorporation of each of the amal- 
gamated corporations are amended to the extent 
necessary to give effect to the terms and conditions 
of the amalgamation agreement. R.S,.O. 1960, c. 71, 
s. 96 (4), amended. 


198.—(1) A corporation incorporated under the laws of 
any jurisdiction other than Ontario may, if it appears to the 
Minister to be thereunto authorized by the laws of the juris- 
diction in which it was incorporated, apply to the Minister 
for a certificate continuing it as if it has been incorporated 
under this Act, and the Minister may issue the certificate 
of continuation on application supported by such material as 
appears satisfactory, and the certificate may be issued on such 
terms and subject to such limitations and conditions and con- 
tain such provisions as appear to the Minister to be fit and 
proper. R.S.O. 1960, c. 71, s. 323 (3), amended. 


(2) Upon the date set forth in a certificate of continuation 
issued under subsection 1, this Act applies to the corporation 
to the same extent as if it had been incorporated under this 
Act. New. 


199.—(1) A corporation incorporated under the laws of 


corporations Qntario may, if authorized by a special resolution, by the 


Notice 


Application 


Rights of 
creditors 
preserved 


Minister and by the laws of any other jurisdiction, apply to 
the proper officer of that other jurisdiction for an instrument 
of continuation continuing the corporation as if it had been 
incorporated under the laws of that other jurisdiction. 


(2) The corporation shall file with the Minister a notice of 
the issue of the instrument of continuation, and on and after 
the date of the filing of the notice this Act ceases to apply to 
that corporation. 


(3) This section applies only in respect of a jurisdiction that 
has legislation in force that permits corporations incorporated 
under its laws to apply for an instrument of continuation under 
the laws of Ontario. 1961-62, c. 21, s. 4, amended. 


200. All rights of creditors against the property, rights 
and assets of a corporation amalgamated under section 196 
or continued under section 198 and all liens upon its property, 
rights and assets are unimpaired by such amalgamation or 
continuation, and all debts, contracts, liabilities and duties 
of the corporation thenceforth attach to the amalgamated 
or continued corporation and may be enforced against it. 
RB: Shr] 960) ou Mies. 324, 
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DISSOLUTION 
Winding Up 


201. In sections 203 to 246, ‘‘contributory” means a person rice cant) 
who is liable to contribute to the property of a corporation 
in the event of the corporation being wound up under this 
Act. Ros .Oaieaivc. cl sued | 


Voluntary Winding Up 


202. Sections 203 to 215 apply to corporations being Application 
: of ss. 208- 
wound up voluntarily. New. 215 


203.—(1) Where the shareholders of a corporation by a Voluntary 
majority of the votes cast at a general meeting duly called ata et 
for that purpose, or by such greater proportion of the votes 
cast as the articles provide, pass a resolution requiring the 
corporation to be wound up, the corporation may be wound 
up voluntarily. 

(2) At such meeting the shareholders shall appoint one or Seo, 
more persons, who may be directors, officers or employees of liquidator 
the corporation, as liquidator of the estate and effects of the 
corporation for the purpose of winding up its affairs and 
distributing its property, and may at that or any subsequent 
general meeting fix his remuneration and the costs, charges 
and expenses of the winding up. R.S.O. 1960, c. 71, s. 243, 
amended. 

(3) On the application of any shareholder or creditor of the hein ia Eis 
corporation or of the liquidator, the court may review the tion by 
remuneration of the liquidator and, whether or not the °°"™ 
remuneration has been fixed by resolution, the court may fix 
and determine the remuneration at such amount as it thinks 
proper. New. 


(4) A corporation shall file notice of a resolution requiring Se coticn 
the voluntary winding up of a corporation with the Minister of 
within ten days after the resolution has been passed and shall “7"“'"* "P 
publish the notice in The Ontario Gazette within twenty days 
after the resolution has been passed. R.S.O. 1960, c. 71% 

s. 244 (1), amended. 


204. A corporation being wound up voluntarily may, in Inspectors 

general meeting, by resolution, delegate to any committee of 
its shareholders, contributories or creditors, hereinafter 
referred to as inspectors, the power of appointing the liquidator 
and filling any vacancy in the office of liquidator, or may by a 
like resolution enter into any arrangement with its creditors 
with respect to the powers to be exercised by the liquidator 
and the manner in which they are to be exercised. R.S.O. 
1960» Can? bee 245: 
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ie tore (a 205. If a vacancy occurs in the office of liquidator by 

liquidator death, resignation or otherwise, the shareholders in general 
meeting may, subject to any arrangement the corporation 
may have entered into with its creditors upon the appoint- 
ment of inspectors, fill such vacancy, and a general meeting 
for that purpose may be called by the continuing liquidator, 
if any, or by any shareholder or contributory, and shall be 
deemed to have been duly held if called in the manner pre- 
scribed by the articles or by-laws of the corporation, or, in 
default thereof, in the manner prescribed by this Act, for 
calling general meetings of the shareholders of the corporation. 
R.S.O. 1960, c. 71, s. 246, amended. 


Rematebit 206. The shareholders of the corporation may by a majori- 
ty of the votes cast at a general meeting called for that pur- 
pose remove a liquidator appointed under section 203, 204 
or 205, and in such case shall appoint another liquidator 
in his stead. R.S.O. 1960, c. 71, s. 247. 


Commence- 20%. A voluntary winding up commences at the time of the 
ment of A : se : : 
winding up passing of the resolution requiring the winding up. R.S.O. 


1960, c. 71, s. 248. 


Oaryoration 208. A corporation being wound up voluntarily shall, 

business from the commencement of its winding up, cease to carry on 
its undertaking, except in so far as may be required as bene- 
ficial for the winding up thereof, and all transfers of shares, 
except transfers made to or with the sanction of the liquidator, 
or alterations in the status of the shareholders of the cor- 
poration, taking place after the commencement of its winding 
up are void, but its corporate existence and all its corporate 
powers, notwithstanding that it is otherwise provided by its 
articles or by-laws, continue until its affairs are wound up. 
R.S.O. 1960, c. 71, s. 249, amended. 


Romer 209. After the commencement of a voluntary winding up, 
SE : 

after ; F 

voluntary (a) no action or other proceeding shall be commenced 
winding up : h : 5 i 

except against the corporation; an 

by leave 


(b) no attachment, sequestration, distress or execution 


shall be put in force against the estate or effects of 
the corporation, 


except by leave of the court and subject to such terms as the 
court imposes. R.S.O. 1960, c. 71, s. 250. 


payee 210.—(1) Upon a voluntary winding up, the liquidator, 


tories 
and calls 


(a) shall settle the list of contributories; 
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(6) may, before he has ascertained the sufficiency of the 
property of the corporation, call on all or any of the 
contributories for the time being settled on the list 
of contributories to the extent of their liability to 
pay any sum that he considers necessary for satisfy- 
ing the liabilities of the corporation and the costs, 
charges and expenses of winding up and for adjusting 
the rights of the contributories among themselves. 

(2) A list settled by the liquidator under clause a of sub- re ee 
section 1 is prima facie proof of the liability of the persons proof 
named therein to be contributories. 

(3) The liquidator in making a call under clause b of sub- Default 
section 1 may take into consideration the probability that 
some of the contributories upon whom the call is made may 
partly or wholly fail to pay their respective portions of the 
Cally We. 1 OU. 1, etal 


211.—(1) The liquidator may, during the continuance of (o¢eo#3,0f 


the voluntary winding up, call general meetings of the share-GU"08. up 
holders of the corporation for the purpose of obtaining their 
approval by resolution, or for any other purpose he thinks fit. 


ree : h 
(2) Where a voluntary winding up continues for more than Winding up 


one year, the liquidator shall call a general meeting of the continues 
shareholders of the corporation at the end of the first year and ©® year 
of each succeeding year from the commencement of the 

winding up, and he shall lay before the meeting an account 
showing his acts and dealings and the manner in which the 
winding up has been conducted during the immediately 
preceding year. R.S.O. 1960, c. 71, s. 252, amended. 

212. The liquidator, with the approval of a resolution of At™anee 
the shareholders of the corporation passed in general meeting With, 
or with the approval of the inspectors, may make such com- 
promise or other arrangement as the liquidator thinks ex- 
pedient with any creditor or person claiming to be a creditor 
or having or alleging that he has a claim, present or future, 
certain or contingent, liquidated or unliquidated, against the 
corporation or whereby the. corporation may be rendered 
liable. R.S.O. 1960, c. 71, s. 253, amended. 


213. The liquidator may, with the approval referred to in sa ies 


section 212, compromise all debts and liabilities capable of with 

. . . ebtors 
resulting in debts, and all claims, whether present or future, and con- 

: 3 E : ; = ee tributories 
certain or contingent, liquidated or unliquidated, subsisting 
or supposed to subsist between the corporation and any 
contributory, alleged contributory or other debtor or person 
who may be liable to the corporation and all questions in any 


way relating to or affecting the property of the corporation, 
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or the winding up of the corporation, upon the receipt of 
such sums payable at such times and generally upon such 
terms as are agreed, and the liquidator may take any security 
for the discharge of such debts or liabilities and give a com- 
plete discharge in respect thereof. R.S.O. 1960, c. 71, s. 254, 
amended. 


214.—(1) Where a corporation is proposed to be or is in 
the course of being wound up voluntarily and it is proposed 
to transfer the whole or a portion of its business or property 
to another body corporate, referred to in this subsection as 
the purchasing corporation, the liquidator of the first-men- 
tioned corporation, with the approval of a resolution of the 
shareholders passed in general meeting of the corporation 
conferring either a general authority on the liquidator or an 
authority in respect of any particular arrangement, may 
receive, in compensation or in part-compensation for the 
transfer, cash or shares or other like interest in the purchasing 
corporation or any other body corporate for the purpose of 
distribution among the creditors or shareholders of the cor- 
poration that is being wound up in the manner set forth in 
the arrangement, or may, in lieu of receiving cash or shares or 
other like interest, or in addition thereto, participate in the 
profits of or receive any other benefit from the purchasing 
corporation or any other body corporate. 


(2) A transfer made or arrangement entered into by the 
liquidator under this section is not binding on the shareholders 
of the corporation that is being wound up unless the share- 
holders or classes of shareholders, as the case may be, at a 
general meeting duly called for the purpose, by votes represent- 
ing at least three-fourths of the shares or of each class of shares 
represented at the meeting, approve the transfer or arrange- 
ment and unless the transfer or arrangement is approved by 
an order made by the court on the application of the cor- 
poration. 


(3) No resolution is invalid for the purposes of this section 
because it was passed before or concurrently with a resolution 
for winding up the corporation or for appointing the liquidator. 
R.S.O. 1960, c. 71, s. 255, amended. 


215.—(1) The liquidator shall make up an account show- 
ing the manner in which the winding up has been conducted 
and the property of the corporation disposed of, and thereupon 
shall call a general meeting of the shareholders of the cor- 
poration for the purpose of having the account laid before 
them and hearing any explanation that may be given by the 
liquidator, and the meeting shall be called in the manner 
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prescribed by the articles or by-laws or, in default thereof, 
in the manner prescribed by this Act for the calling of general 
meetings of shareholders. 


(2) The liquidator shall within ten days after the holding Notice of 
of the meeting file a notice with the Minister stating that the of piecing 
meeting was held and the date thereof. 


(3) Subject to subsection 4, on the expiration of three Dissolution 
months from the date of the filing of the notice the cor- 
poration is dissolved. 


(4) At any time during the three-month period mentioned Extension 
in subsection 3, the court may, on the application of the 
liquidator or any other person interested, make an order 
deferring the date on which the dissolution of the corporation 
is to take effect to a date fixed in the order, and in such event 
the corporation is dissolved on the date so fixed. R.S.O. 

1960, c. 71, s. 279 (1-4), amended. 


(5) Notwithstanding anything in this Act, the court at Dissolution 
by court 
any time after the affairs of the corporation have been fully order 
wound up may, upon the application of the liquidator or any 
other person interested, make an order dissolving it, and it is 
dissolved on the date fixed in the order. R.S.O. 1960, c. 71, 


s. 280 (1), amended. 


(6) The person on whose application an order was made Soe 
under subsection 4 or 5 shall within ten days after it was order to 
made file with the Minister a certified copy of the order. °° © 


R.S.O. 1960, c. 71, s. 279 (5), amended. 


Winding up by Court Order 


216. Sections 217 to 228 apply to corporations pene /{ ppitestion 
wound up by order of the court. New. 228 


217. A corporation may be wound up by order of the eee 
court, 


(a) where the shareholders by a majority of the votes 
cast at a general meeting called for that purpose or 
by such greater proportion of the votes cast as the 
articles provide pass a resolution authorizing an 
application to be made to the court to wind up the 
corporation; 


(b) where proceedings have been begun to wind up 
voluntarily and it appears to the court that it is in 
the interest of contributories and creditors that the 
proceedings should be continued under the super- 
vision of the court; 
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(c) where it is proved to the satisfaction of the court 
that the corporation, though it may not be insolvent, 
cannot by reason of its liabilities continue its busi- 
ness and that it is advisable to wind it up; or 


(d) where in the opinion of the court it is just and 
equitable for some reason, other than the bank- 
ruptcy or insolvency of the corporation, that it 
should be wound up. R.S.O. 1960, c. 71, s. 256, 
amended. 


248.—(1) A winding-up order may be made upon the 
application of the corporation or of a shareholder or, where 
the corporation is being wound up voluntarily, of the liquida- 
tor or of a contributory or of a creditor having a claim of 
$1,000 or more. 


(2) Except where the application is made by the corpora- 
tion, four days notice of the application shall be given to the 
corporation before the making of the application. R25. 
1960, c. 71, s. 257, amended. 


219. The court may make the order applied for, may 
dismiss the application with or without costs, may adjourn 
the hearing conditionally or unconditionally or may make any 
interim or other order as is deemed just, and upon the making 
of the order may, according to its practice and procedure, 
refer the proceedings for the winding up to an officer of the 
court for inquiry and report and may authorize the officer to 
exercise such powers of the court as are necessary for the 
reference. R.S.O. 1960, c. 71, s. 258, amended. 


220.—(1) The court in making the winding-up order may 
appoint one or more persons as liquidator of the estate and 
effects of the corporation for the purpose of winding up its 
affairs and distributing its property. 


(2) The court may at any time fix the remuneration of the 
liquidator. 


(3) If a liquidator appointed by the court dies or resigns 
or the office becomes vacant for any reason, the court may 
by order fill the vacancy. R.S.O. 1960, c. 71, s. 259 (1-3). 


(4) A liquidator appointed by the court under this section 
shall forthwith give to the Minister notice in writing of his 
appointment and shall, within twenty days of his appoint- 
ment, publish the notice in The Ontario Gazette. New. 


221. The court may by order remove for cause a liquidator 


appointed by it, and in such case shall appoint another 
liquidator in his stead. R.S.O. 1960, c. 71, s. 259 (4). 
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222. The costs, charges and expenses of a winding up tebe 
by order of the court shall be taxed by a taxing officer of the 
Supreme Court at Toronto. R.S.O. 1960, c. 71, s. 260. 


223. Where a winding-up order is made by the court Commence- 
without prior voluntary winding-up proceedings, the winding Winding up 
up shall be deemed to commence at the time of the service of 
notice of the application, and, where the application is made 
by the corporation, at the time the application is made. 


RS -Os8960 poi 7ipss 26k 


224. Where a winding-up order has been made by the a 
court, proceedings for the winding up of the corporation shall et as 
be taken in the same manner and with the like consequences — 
as provided for a voluntary winding up, except that the list 
of contributories shall be settled by the court unless it has 
been settled by the liquidator before the winding-up order, 
in which case the list is subject to review by the court, and 
except that all proceedings in the winding up are subject to 
the order and direction of the court. R.S.O. 1960, c. 71, s. 262. 


225.—(1i) Where a winding-up order has been made by Meetings 


the court, the court may direct meetings of the shareholders nota eee oF 
of the corporation to be called, held and conducted in such fap °he 
manner as the court thinks fit for the purpose of ascertaining °°°"** 
their wishes, and may appoint a person to act as chairman of 


any such meeting and to report the result of it to the court. 


(2) Where a winding- -up order has been made by the court, oe 


the court may require any contributory for the time being by contrib- 
settled on the list of contributories, or any director, officer, and others 
employee, trustee, receiver, banker or agent of the corporation nada A 
to pay, deliver, convey, surrender or transfer forthwith, or °°: 
within such time as the court directs, to the liquidator any 

sum or balance, documents, records, estate or effects that are 

in his hands and to which the corporation is prima facie 


entitled. 


(3) Where a winding-up order has been made by the court, a oxbiett's 
the court may make an order for the inspection of the docu- ments ana 
ments and records of the corporation by its creditors and*’°"* 
contributories, and any documents and records in the posses- 
sion of the corporation may be inspected in conformity with 


the order. R.S.O. 1960, c. 71, s. 263, amended. 


226. After the commencement of a winding up by order bs atinay st 


corporation 
of the court, ied ph te 
winding up 

(a) no action or other proceeding shall be proceeded 


with or commenced against the corporation; and 
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(b) no attachment, sequestration, distress or execution 
shall be put in force against the estate or effects of 
the corporation, 


except by leave of the court and subject to such terms as the 
court imposes. R.S.O. 1960, c. 71, s. 264. 


227.—(1) Where the realization and distribution of the 
property of a corporation being wound up under an order of 
the court has proceeded so far that in the opinion of the court 
it is expedient that the liquidator should be discharged and 
that the property of the corporation remaining in his hands 
can be better realized and distributed by the court, the court 
may make an order discharging the liquidator and for pay- 
ment, delivery and transfer into court, or to such officer or 
person as the court directs, of such property, and it shall be 
realized and distributed by or under the direction of the 
court among the persons entitled thereto in the same way as 
nearly as may be as if the distribution were being made 
by the liquidator. 


(2) In such case, the court may make an order directing 
how the documents and records of the corporation and of the 
liquidator are to be disposed of, and may order that they be 
deposited in court or otherwise dealt with as the court thinks 
fit. R.S.O. 1960, c. 71, s. 283, amended. 


228.—(1) The court at any time after the affairs of the 
corporation have been fully wound up may, upon the applica- 
tion of the liquidator or any other person interested, make an 
order dissolving it, and it is dissolved on the date fixed in the 
order. 


(2) The person on whose application the order was made 
shall within ten days after it was made file with the Minister 
a certified copy of the order. R.S.O. 1960, c. 71, s. 280 (1, 2), 
amended. 


Winding Up Generally 
229. Sections 230 to 246 apply to corporations being 


wound up voluntarily or by order of the court. R.S.O. 1960, 
edd) Sev 65: 


230. Where there is no liquidator, 
(a) the court may by order on the application of a share- 


holder of the corporation appoint one or more persons 
as liquidator; and 
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the estate and effects of the corporation shall be 
under the control of the court until the appointment 
of a liquidator. R.S.O. 1960, c. 71, s. 266, amended. 


231.—(1) Upon a winding up, 


(a) 


(0) 


(¢) 


the liquidator shall apply the property of the cor- 
poration in satisfaction of all its debts, obligations 
and liabilities and, subject thereto, shall distribute 
the property rateably among the shareholders ac- 
cording to their rights and interests in the cor- 
poration; 


in distributing the property of the corporation, 
debts to employees of the corporation for services 
performed for it due at the commencement of the 
winding up or within one month before, not exceed- 
ing three months wages and for vacation pay accrued 
for not more than twelve months under The Employ- 
ment Standards Act, 1968 and the regulations there- 
under or under a collective agreement made by the 
corporation, shall be paid in priority to the claims 
of the ordinary creditors, and such persons are 
entitled to rank as ordinary creditors for the residue 
of their claims; 


all the powers of the directors cease upon the appoint- 
ment of a liquidator, except in so far as the liquidator 
may sanction the continuance of such powers. 


(2) Section 52 of The Trustee Act applies mutatis mutandts 
to liquidators. R.S.O. 1960, c. 71, s. 267, amended. 


232. The costs, charges and expenses of a winding up, 
including the remuneration of the liquidator, are payable 
out of the property of the corporation in priority to all other 
claims. 


B°S,051960,5c..41 7s: 268, 


233.—(1) A liquidator may, 
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bring or defend any action, suit or prosecution, or 
other legal proceedings, civil or criminal, in the 
name and on behalf of the corporation; 


carry on the business of the corporation so far as 
may be required as beneficial for the winding up of 
the corporation; 


sell the real and personal property, effects and things 
in action of the corporation by public auction or 
private sale; 
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(d) do all acts and execute, in the name and on behalf of 
the corporation, all documents, and for that purpose 
use the seal of the corporation; 


(ec) draw, accept, make and endorse any bill of exchange 
or promissory note in the name and on behalf of the 
corporation; 


(f) 


raise upon the security of the property of the cor- 
poration any requisite money; 


take out in his official name letters of administration 
of the estate of any deceased contributory and do 
in his official name any other act that is necessary 
for obtaining payment of any money due from a 
contributory or from his estate and which act cannot 
be done conveniently in the name of the corporation; 
and 


(g) 


(kh) do and execute all such other things as are necessary 
for winding up the affairs of the corporation and 


distributing its property. 


(2) The drawing, accepting, making or endorsing of a bill 
of exchange or promissory note by the liquidator on behalf 
of a corporation has the same effect with respect to the 
liability of the corporation as if such bill or note had been 
drawn, accepted, made or endorsed by or on behalf of the 
corporation in the course of carrying on its business. 


(3) Where the liquidator takes out letters of administration 
or otherwise uses his official name for obtaining payment of 
any money due from a contributory, such money shall be 
deemed, for the purpose of enabling him to take out such 
letters or recover such money, to be due to the liquidator 
himself. R.S.O. 1960, c. 71, s. 269, amended. 


234. Where more than one person is appointed as liquida- 
tor, any power conferred by sections 202 to 246 on a liquidator 
may be exercised by such one or more of such persons as may 
be determined by the resolution or order appointing them or, 
in default of such determination, by any number of them not 
fewer than two. New. 


235. The liability of a contributory creates a debt accruing 
due from him at the time his liability commenced, but pay- 
able at the time or respective times when calls are made for 
enforcing such liability. R.S.O. 1960, c. 71, s. 270. 
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236. If a contributory dies before or after he had been Whe liable 
placed on the list of contributories, his personal representative his death 
is liable in due course of administration to contribute to the 
property of the corporation in discharge of the liability of the 
deceased contributory and shall be a contributory accordingly. 


R.S.O. 1960, c. 71, s. 271, amended. 


237.—(1) The liquidator shall deposit all moneys that he Deposit of 
has belonging to the corporation and amounting to $100 or 
more in any chartered bank of Canada or in the Province of 
Ontario Savings Office or in any trust company or loan cor- 
poration that is registered under The Loan and Trust Corpora- 


tions Act. 


R.S.O. 1960, 
e. 222 


(2) If inspectors have been appointed, the depository under Bt bean by 


subsection 1 shall be one approved by them. mepact ors 


(3) Such deposit shall not be made in the name of the Seabees 


liquidator individually, but a separate deposit account shall ooo" 
be kept of the money belonging to the corporation in his name fithdrawal 
as liquidator of the corporation and in the name of the in-account 
spectors, if any, and such money shall be withdrawn only by 

order for payment signed by the liquidator and one of the 
inspectors, if any. 


(4) At every meeting of the shareholders of the corporation fo auaators 


the liquidator shall produce a pass-book or statement of Pank pass- 
account showing the amount of the deposits, the dates at 

which they were made, the amounts withdrawn and the 

dates of withdrawal, and mention of such production shall 

be made in the minutes of the meeting, and the absence of 

such mention is admissible in evidence as prima facie proot 

that the pass-book or statement of account was not produced 

at the meeting. 


(5) The liquidator shall also produce the pass-book or !dem 
statement of account whenever so ordered by the court upon 
the application of the inspectors, if any, or of a shareholder 
of the corporation. R.S.O. 1960, c. 71, s. 272, amended. 


238. For the purpose of proving claims, sections 25, 26 roving 
and 27 of The Assignments and Preferences Act apply mutatis R.8.0. 1960, 
mutandis, except that, where the word “‘judge’’ is used therein, “ sa 
the word ‘‘court’’ as used in this Act shall be substituted. 


RiSMOet960 sc. Glees. 273: 


239. Upon the application of the liquidator or of the Application 
inspectors, if any, or of any creditors, the court, after hearing direction 
such parties as it directs to be notified or after such steps as 
the court prescribes have been taken, may by order give its 
direction in any matter arising in the winding up. R.S.O. 

1960, c. 71, s. 274. 
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240.—(1) The court may at any time after the commence- 
ment of the winding up summon to appear before the court 
or liquidator any director, officer or employee of the cor- 
poration or any other person known or suspected to have in 
his possession any of the estate or effects of the corporation, 
or alleged to be indebted to it, or any person whom the court 
thinks capable of giving information concerning its trade, 
dealings, estate or effects. 


(2) Where in the course of the winding up it appears that 
a person who has taken part in the formation or promotion 
of the corporation or that a past or present director, officer, 
employee, liquidator or receiver of the corporation has mis- 
applied or retained in his own hands, or become liable or 
accountable for, property of the corporation, or has com- 
mitted any misfeasance or breach of trust in relation to it, 
the court may, on the application of the liquidator or of any 
creditor, shareholder or contributory, examine into the con- 
duct of that person and order him to restore the property so 
misapplied or retained, or for which he has become liable or 
accountable, or to contribute such sum to the property of the 
corporation by way of compensation in respect of such mis- 
application, retention, misfeasance or breach of trust, or both, 
as the court thinks just. R.S.O. 1960, c. 71, s. 275, amended. 


241.—(1) Where a shareholder of the corporation desires 
to cause any proceeding to be taken that, in his opinion, would 
be for the benefit of the corporation, and the liquidator, under 
the authority of the shareholders or of the inspectors, if any, 
refuses or neglects to take such proceeding after being re- 
quired so to do, the shareholder may obtain an order of the 
court authorizing him to take such proceeding in the name of 
the liquidator or corporation, but at his own expense and risk, 
upon such terms and conditions as to indemnity to the liqui- 
dator or corporation as the court prescribes. 


(2) Any benefit derived from a proceeding under subsection 
1 belongs exclusively to the shareholder causing the institution 
of the proceeding for his benefit and that of any other share- 
holder who has joined him in causing the institution of the 
proceeding. 


(3) If before the order is granted the liquidator signifies 
to the court his readiness to institute the proceeding for the 
benefit of the corporation, the court shall make an order 
prescribing the time within which he is to do so, and in that 
case the advantage derived from the proceeding, if instituted 
within such time, belongs to the corporation. R.S.O. 1960, 
c. 71, s. 276, amended. 
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242. The rights conferred by this Act are in addition to Rights 


3 . : i i conferred 
any other right to institute proceedings against any con- oe 
tributory, or against any debtor of the corporation, for the addition 


: to other 
recovery of any sum due from such contributory or debtor powers 


or his estate. R.S.O. 1960, c. 71, s. 277, amended. 

243. At any time during a winding up, the court, upon 313% °) up 
the application of a shareholder, creditor or contributory Proceedings 
and upon proof to its satisfaction that all proceedings in rela- 
tion to the winding up ought to be stayed, may make an order 
staying the proceedings altogether or for a limited time on 
such terms and subject to such conditions as the court thinks 
AiNER SD: OM1G60nca7 Liyvsedi8e 


244.—(1) Where the liquidator is unable to pay all the W2ete 
debts of the corporation because a creditor is unknown or U2known 
his whereabouts is unknown, the liquidator may, by agree- 
ment with the Public Trustee, pay to the Public Trustee an 
amount equal to the amount of the debt due to the creditor 
to be held in trust for the creditor, and thereupon subsections 
5 and 6 of section 248 apply thereto. 


(2) A payment under subsection 1 shall be deemed to be !¢e™ 
in satisfaction of the debt for the purposes of winding up. 
R.S.O. 1960, c. 71, s. 281 (3, 4), amended. 


245.—(1) Where the liquidator is unable to distribute ihneds Late 
rateably the property of the corporation among the share- unknown 
holders because a shareholder is unknown or his whereabouts 
is unknown, the share of the property of the corporation of 
such shareholder may, by agreement with the Public Trustee, 
be delivered or conveyed by the liquidator to the Public 
Trustee to be held in trust for the shareholder, and thereupon 


subsections 5 and 6 of section 248 apply thereto. 


(2) A delivery or conveyance under subsection 1 shall be Idem 
deemed to be a distribution to that shareholder of his rateable 
share for the purposes of the winding up. R.S.O. 1960, c. 71, 

s. 281 (1, 2), amended. 


246.—(1) Where a corporation has been wound up under ripe see 


sections 202 to 245 and is about to be dissolved, its documents etc., after 
and records and those of the liquidator may be disposed of as aaa con 
it by resolution directs in case of voluntary winding up, or 

as the court directs in case of winding up under an order. 


(2) After the expiration of five years from the date of the When 


- . : hat : responsi- 
dissolution of the corporation, no responsibility rests on it or ae 
the liquidator, or anyone to whom the custody of the docu- records, 

. etc., to 
ments and records has been committed, by reason that the cease 
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same or any of them are not forthcoming to any person claim- 
ing to be interested therein. R'S:6:" 1960"! TPs? 282, 
amended. 


Other Dissolution 


247. A corporation may be dissolved upon the authoriza- 
tion of, 


(a) a majority of the votes cast at a general meeting of 
the shareholders of the corporation duly called for 
the purpose or by such other proportion of the votes 


cast as the articles provide; 


(b) the consent in writing of all the shareholders en- 
titled to vote at such meeting; or 


(c) all its incorporators or their personal representatives 
at any time within two years after the date of 
issuance of its certificate of incorporation where the 
corporation has not commenced business and has not 
issued any shares. R.S.O. 1960, c. 71, s. 327 (1) @), 
amended. 


248.—(1) For the purpose of bringing the dissolution 
authorized under clause a or b of section 247 into effect, the 
corporation shall deliver to the Minister articles of dissolution 
in duplicate, executed under the seal of the corporation and 
signed by two officers or by one director and one officer, of the 
corporation and verified by affidavit of one of the officers or 
directors signing the articles of dissolution, setting out, 


(a) the name of the corporation; 


(b) that its dissolution has been duly authorized under 
clause a or b of section 247; 


(c) that it has no debts, obligations or liabilities or its 
debts, obligations or liabilities have been duly pro- 
vided for in accordance with subsection 3 or its 
creditors or other persons having interests in its 
debts, obligations or liabilities consent to its dis- 
solution; 


(d) that after satisfying the interests of creditors in all 
its debts, obligations and liabilities, if any, it has no 
property to distribute among its shareholders or that 
it has distributed its remaining property rateably 
among its shareholders according to their rights and 
interests in the corporation or in accordance with 
subsection 4 where applicable; 
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(e) that there are no proceedings pending in any court 
against it; and 


(f) that it has given notice of its intention to dissolve 
by publication once in The Ontario Gazette and once 
in a newspaper having general circulation in the 
place where it has its head office. R.S.O. 1960, c. 71, 
s. 327 (1), part, amended. 


(2) For the purpose of bringing a dissolution authorized cpio aor 


under clause c of section 247 into effect, the corporation shall janelle 
oO 

deliver to the Minister articles of dissolution in duplicate, never 

signed by all its incorporators or their personal representatives *°"’® 


and verified by affidavit of one of them setting out, 
(a) the name of the corporation; 


(b) the date of the issuance of its certificate of incor- 
poration; 


(c) that the corporation has not commenced business; 
(d) that none of its shares has been issued; 


(e) that dissolution has been duly authorized under 
clause c of section 247; 


(f) that it has no debts, obligations or liabilities; 


(g) that after satisfying the interests of creditors in all 
its debts, obligations and liabilities, if any, it has no 
property to distribute or that it has distributed its 
remaining property to the persons entitled thereto: 


(h) that there are no proceedings pending in any court 
against it; and 


(2) that it has given notice of its intention to dissolve 
by publication once in The Ontario Gazette and once 
in a newspaper having general circulation in the 
place where it has its head office. New. 


(3) Where a corporation authorizes its dissolution and a Where 
creditor 
creditor is unknown or his whereabouts is unknown, the unknown 
corporation may, by agreement with the Public Trustee, pay 
to the Public Trustee an amount equal to the amount of the 
debt due to the creditor to be held in trust for the creditor, 
and such payment shall be deemed to be due provision for the 


debt for the purposes of clause c of subsection 1. 
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(4) Where a corporation authorizes its dissolution and a 
shareholder is unknown or his whereabouts is unknown, it 
may, by agreement with the Public Trustee, deliver or convey 
his share of the property to the Public Trustee to be held in 
trust for him, and such delivery or conveyance shall be 
deemed to be a distribution to that shareholder of his rateable 
share for the purposes of the dissolution. 


(5) If the share of the property so delivered or conveyed 
to the Public Trustee under subsection 4 is in a form other 
than cash, the Public Trustee may at any time, and within 
ten years after such delivery or conveyance shall, convert it 
into cash. 


(6) If the amount paid under subsection 3 or the share 
of the property delivered or conveyed under subsection 4 or 
its equivalent in cash, as the case may be, is claimed by the 
person beneficially entitled thereto within ten years after 
it was so delivered, conveyed or paid, it shall be delivered, 
conveyed or paid to him, but, if not so claimed, it vests in the 
Public Trustee for the use of Ontario, and, if the person 
beneficially entitled thereto at any time thereafter establishes 
his right thereto to the satisfaction of the Lieutenant Governor 
in Council, an amount equal to the amount so vested in the 
Public Trustee shall be paid to him. R.S.O. 1960, c. 71, 
s. 327 (3-6), amended. 


249.—(1) If the articles of dissolution conform to law, 
the Minister shall, when all prescribed fees have been paid 
and all taxes payable by the corporation to the Treasurer of 
Ontario have been paid, 


(a) endorse on each duplicate of the articles of dissolu- 
tion the word ‘‘Filed’’ and the day, month and year 
of the filing thereof; 


(b) file one of the duplicates in his office; and 


(c) issue to the corporation or its agent a certificate of 
dissolution to which he shall affix the other duplicate. 


(2) The dissolution becomes effective and the corporation 
is dissolved upon the date set forth in the certificate of 
dissolution. New. 


250. Where sufficient cause is shown to the Minister, he 
may, after he has given the corporation an opportunity to be 
heard, by order, upon such terms and conditions as he thinks 
fit, cancel a certificate of incorporation or any certificate 
issued by him under this Act, and, 
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(a) in the case of the cancellation of a certificate of 
incorporation, the corporation is dissolved on the 
date fixed in the order; 


(b) in the case of the cancellation of any other certificate, 

the matter that became effective upon the issuance 

of the certificate ceases to be in effect from the date 

Axed in. tne Ordetee Ramil) 0) 960, »Cic/ b, Savdl0a Ch); 

amended. 

251.—(1) Where a corporation is in default in filing an Notice °! 

annual return under The Corporations Information Act, fling 
or a predecessor thereof, the Minister shall send notice of the R.s.0. 1960, 
default to the corporation by mail within one year after the® ” 
default. 


(2) Where a corporation is in default in filing an annual Notice of 
return for a period of two years, the Minister may ote ie 
notice, by registered mail to the corporation or by publication 
once in The Ontario Gazette, that an order dissolving the 
corporation will be issued unless the corporation files the 


annual return within one year after the giving of the notice. 


(3) Upon default in compliance with the notice given Pissoluton 
under subsection 2, the Minister may by order cancel the default 
certificate of incorporation and, subject to subsection 4, the 
corporation is dissolved on the date fixed in the order. 


(4) Where a corporation is dissolved under subsection 3, Pev!¥2! 
the Minister, on the application of any interested person 
immediately before the dissolution, made within two years 
after the date of dissolution, may in his discretion by order, 
on such terms and conditions as he sees fit to impose, revive 
the corporation, and thereupon the corporation, subject to 
the terms and conditions of the order and to any rights 
acquired by any person after its dissolution, is restored to its 
legal position, including all its property, rights, privileges and 
franchises, and is subject to all its liabilities, contracts, dis- 
abilities and debts, as at the date of its dissolution, in the 
same manner and to the same extent as if it had not been 
dissolved’ + *K.S.0.° 1960) cz, 74,.5.526" (2,3) 1964, c. 10,,s. 8, 
amended. 


252.—(1) Notwithstanding the dissolution of a corporation Suits after 


under section 249, 250 or 251 or by the expiration of the 
period of its duration, 


(a) any action, suit or other proceeding commenced by 
or against the corporation before its dissolution may 
be proceeded with as if the corporation had not been 
dissolved; 
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(b) any action, suit or other proceeding may be brought 
against the corporation within two years after its 
dissolution as if the corporation had not been dis- 
solved; and 


(c) any property that would have been available to 
satisfy any judgment, order or other decision if the 
corporation had not been dissolved remains available 
for such purpose. 1962-63, c. 24, s. 12, amended. 


(2) For the purposes of this section, the service of any 
process on a corporation after its dissolution shall be deemed 
to be sufficiently made if it is made upon any person last 
shown on the records of the Department as being a director 
or officer of the corporation before the dissolution. New. 


253.—(1) Notwithstanding the dissolution of a corpora- 
tion, each of the shareholders among whom its property has 
been distributed remains liable to its creditors to the extent 
of the amount received by him upon the distribution, and an 
action in a court of competent jurisdiction to enforce such 
liability may be brought against him within two years from 
the date of the dissolution and not thereafter. 


(2) Where there are numerous shareholders, the court 
referred to in subsection 1 may permit an action to be brought 
against one or more shareholders as representatives of the 
class and, if the plaintiff establishes his claim as creditor, may 
make an order of reference and add as parties in the referee’s 
office all such shareholders as are found, and the referee shall 
determine the amount that each should contribute towards 
the plaintiff's claim and may direct payment of the sums so 
determined. R.S.O. 1960, c. 71, s. 329, amended. 


254. Subject to section 252, any real or personal property 
of a corporation that has not been disposed of at the date of 
its dissolution is forfeit to the Crown. R.S.O. 1960, c. 71, 
s. 330, amended. 


GENERAL 


255.—(1) Subject to the articles or by-laws of a corpora- 
tion, 


(a) a notice or other document required to be given or 
sent by a corporation to a shareholder or director 
may be delivered personally or sent by prepaid mail 
addressed to the shareholder or director at his latest 
address as shown on the records of the corporation; 
and 
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(b) a notice or other document sent by mail by a cor- 
poration to a shareholder or director shall be deemed 
to be given or sent at the time when it would be 
delivered in the ordinary course of mail. R.S.O. 
1960, c. 71, s. 332, amended. 


(2) Except where otherwise provided in this Act, a notice Notice to. 
or document required to be given or sent to a corporation 
may be sent to the corporation by prepaid mail at its head 
office as shown on the records of the Department and shall 
be deemed to be given or sent at the time when it would be 


delivered in the ordinary course of mail. 


(3) Where a notice is required by this Act to be eien, Waiver. of 
the giving of the notice may be waived or the time for the abridgement 
notice may be waived or abridged with the consent in writing yee 
of every person entitled thereto, whether before or after the 


time prescribed. New. 


256.—(1) Every person who makes or assists in making Pier 


a statement in any document required by or for the purposes St@tements 
of this Act or the regulations that, at the time and in the 

light of the circumstances under which it was made, is false 

or misleading in respect of any material fact or that omits to 

state any material fact the omission of which makes the state- 

ment false or misleading is guilty of an offence and on sum- 

mary conviction is liable to a fine of not more than $2,000 or 

to imprisonment for a term of not more than one year, or to 

both. R.S.O. 1960, c. 71, s. 339 (1), amended. 


(2) No person is guilty of an offence under subsection 1 if Pefence 
he did not know that the statement was false or misleading 
and in the exercise of reasonable diligence could not have 
known that the statement was false or misleading. New. 


257.—(1) Every person who fails to file with the Minister Offence, | 
any document required by this Act to be filed with him is file 
guilty of an offence and on summary conviction is liable to a 
fine of not more than $2,000 or, if such person is a body 


corporate, to a fine of not more than $20,000. 


(2) Where a body corporate is guilty of an offence under Idem 
subsection 1, every director or officer thereof who authorized, 
permitted or acquiesced in such offence is also guilty of an 
offence and on summary conviction is liable to a fine of not 
more than $2,000. New. 


258. No proceeding under section 256 or 257 shall be Consent 
commenced except with the consent or under the direction of 


the Minister. New. 
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259.—(1) Except where otherwise provided, every person 
who commits an act contrary to or fails or neglects to comply 
with any provision of this Act or the regulations is guilty of 
an offence and on summary conviction is liable to a fine of 
not more than $1,000 or, if such person is a body corporate, to 
a fine of not more than $10,000. 


(2) Where a body corporate is guilty of an offence under 
subsection 1, every director or officer thereof who authorized, 
permitted or acquiesced in the offence is also guilty of an 
offence and on summary conviction is liable to a fine of not 
more than $1,000. R.S.O. 1960, c. 71, s. 340, amended. 


260.—(1) No proceeding under section 256 or 257 or under 
section 259 for a contravention of section 161 shall be com- 
menced more than one year after the facts upon which the 
proceedings are based first came to the knowledge of the 
Minister as certified by him. R.S.O. 1960, c. 71, s. 339 (2), 


amended. 


(2) No proceedings under section 259 for a contravention 
of section 148 shall be commenced more than one year after 
the facts upon which the proceedings are based first came to 
the knowledge of the Commission. 


(3) Subject to subsections 1 and 2, no proceeding for an 
offence under this Act or the regulations shall be commenced 
more than one year after the time when the subject-matter of 
the offence arose. New. 


261.—(1) Where a corporation or a director, officer or em- 
ployee of a corporation does not comply with any provision 
of this Act, the articles or the by-laws of the corporation, a 
shareholder or a creditor of the corporation, notwithstanding 
the imposition of any penalty in respect of such non-compli- 
ance and in addition to any other rights he may have, may 
apply to the court for an order directing the corporation, 
director, officer or employee, as the case may be, to comply 
with such provision, and upon such an application the court 
may make such order or such other order as the court thinks 
fit. R.S.O. 1960, c. 71, s. 341, amended. 





(2) Where it appears to the Commission that any person 
or corporation to which section 117, subsection 1 of section 118 
or section 148 applies has failed to comply with or is contraven- 
ing any such provision, notwithstanding the imposition of any 
penalty in respect of such non-compliance or contravention, 
the Commission may apply to the court for an order directing 
such person or corporation to comply with such provision or 
for an order restraining such person or corporation from 
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contravening such provision and upon such application the 
court may make such order or such other order as the court 
thinks fit. 1968-69, c. 17, s. 10, amended. 


262. The Minister may delegate in writing any of his Powers of 
duties or powers under this Act to any public servant in the 


Department. R.S.O. 1960, c. 71, s. 5, part, amended. 


263.—(1) The Minister may require any fact relevant to 2700! by 
the performance of his duties under this Act or the regulations 
to be verified by affidavit or otherwise. 

(2) For the purpose of holding a hearing under this Act, patn® 2! 
the Minister may administer oaths to witnesses and require 
them to give evidence under oath. R.S.O. 1960, c. 71, s. 7, 
amended. 


264. The Minister shall cause notice to be published gfnotices” 
forthwith in The Ontario Gazette, in The 


Ontario 
Gazette 


(a) of the issue of every certificate under section 5, 8, 
31, 191, 195, 197, 198 or 249; 


(b) of the issue of every order under section 161, 250 or 
2505 


(c) of the filing of a certified copy of an order under 
subsection 6 of section 215 or subsection 2 of section 
228; and 


(d) of the filing of a notice by a liquidator under sub- 
section 2 of section 215 or by a corporation under 
subsection 4 of section 203. R.S.O. 1960, c. 71, s. 10, 
amended. 


265.—(1) Upon payment of the prescribed fee, any person Searches 
is entitled to examine any document filed with or issued by 
the Minister under this Act, and to make extracts therefrom. 


(2) Upon payment of the prescribed fee, the Minister shall ue 
furnish any person with a certificate as to whether or not a Minister 
document has been filed with or issued by him under this 
Act or any predecessor thereof or with a certified copy of any 
such document. New. 


266—(1) Where this Act requires or authorizes the Minis- #xecution 
ter to issue a certificate or certify any fact, the certificate feates of 
shall be issued under the seal of the Minister and shall be 
signed by him or by such officer of the Department as is 


designated by the regulations. New. 
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(2) Any certificate purporting to be under the seal of the 
Minister and signed by a person authorized by or under sub- 
section 1, or any certified copy, is receivable in evidence in 
any action, prosecution or other proceeding as prima facie 
proof of the facts so certified without proof of the seal or of 
the signature or the official position of the person appearing 
to have signed the certificate. R.S.O. 1960, c. 71, s. 333, 
amended. 


267.—(1) Where the Minister refuses to file any articles 
or any other document required by this Act to be filed by 
him before it becomes effective, he shall give written notice 
to the person who delivered the articles or other document of 
his refusal, specifying the reasons therefor. 


(2) Where, within six months after the delivery to the 
Minister of articles or other document referred to in sub- 
section 1, the Minister has not filed or refused to file such 
articles or other document, he shall be deemed for the purposes 
of section 268 to have refused to file it. New. 


268.—(1) Any person who feels aggrieved by a decision of 
the Minister to, 


(a) refuse to file articles or any other document or to 
issue any certificate required by this Act to be filed 
or issued; 


(b) issue or refuse to issue a certificate of amendment 
under subsection 2, 3 or 4 of section 8; or 


(c) issue an order under section 250, 
may appeal the decision to the Court of Appeal. 


(2) Every appeal shall be by notice of motion sent by 
registered mail to the Minister within thirty days after the 
mailing of the notice of the decision, and the practice and 
procedure upon and in relation to the appeal shall be the same 
as upon an appeal from a judgment of a judge of the Supreme 
Court in an action, provided that the Rules Committee may 
vary or amend such practice and procedure or may prescribe 
the practice and procedure that shall be applicable to appeals 
taken under this Act. 


(3) The Minister shall certify to the Registrar of the 
Supreme Court, 


(a) the decision of the Minister, together with a state- 
ment of the reasons therefor; 
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(6) the record of any hearing; and 


(c) all written submissions to the Minister or other 
material that is relevant to the appeal. New. 


(4) The Minister is entitled to be heard, by counsel or Vel che oh 
otherwise, upon the argument of an appeal under this section. 
1962-63, c. 24, s. 11, part, amended. 


(5) Where an appeal is taken under this section, the Court oe 
of Appeal may by its order direct the Minister to make such of Appeal 
decision or to do such other act as the Minister is authorized 
and empowered to do under this Act and as the court thinks 
proper, having regard to the material and submissions before 
it and to this Act, and the Minister shall make such decision 
or do such act accordingly. 


(6) Notwithstanding an order of the Court of Appeal, the Minster 
Minister has power to make any further decision upon new ee tae 
material or where there is a material change in the circum- 
stances, and every such decision is subject to this section. 


New. 


269.—(1) Section 5 of The Securities Act, 1966 applies Gone 


so far as possible, to hearings of the Commission under this a Hanh a 
Act. a 


(2) Any person who feels aggrieved by a decision of the Adi" 


Commission under this Act may appeal the decision to the Co™™!ss!en 
Court of Appeal, and subsections 2 to 6 of section 29 of The 
Securities Act, 1966 apply to the appeal. New. 


270. An appeal lies to the Court of Appeal from any #PPea! 


order made by the court under this Act. R.S.O. 1960, c. 71, °°urt 
S. O36. 


271. The Lieutenant Governor in Council may make Resulstions 
regulations respecting any matter that he considers necessary 
relating to the incorporation, conduct and dissolution of cor- 
porations including, without limiting the generality of the 
foregoing, regulations, 


(a) respecting names of corporations or classes thereof, 
objects of corporations, authorized capital of cor- 
porations, the designation, preferences, rights, con- 
ditions, restrictions, limitations or prohibitions at- 
taching to shares or classes of shares of corporations, 
or any other matter pertaining to articles or the 
filing thereof; 
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(b) requiring the payment of fees for any matter that 
the Minister is required or authorized to do under 
this Act, and prescribing the amounts thereof; 


(c) prescribing any matter required by this Act to be 
prescribed by the regulations; 


(d) designating officers of the Department for the pur- 
poses of paragraph 7 of subsection 1 of section 1 and 
section 266; 


(e) respecting the form and content of the reports of 
insiders required to be filed under section 148; 


(f) respecting the form and content of information cir- 
culars required by section 118. R.S.O. 1960, c. 71, 
s. 335; 1966, c. 28, ss. 3, 4, part, amended. 


272.—(1) Any provision in the letters patent, supplemen- 
tary letters patent or by-laws of a corporation that was valid 
immediately before this Act comes into force except a by-law 
that contravenes section 147 continues to be valid and in 
effect, but any additions or amendments thereto or deletions 
therefrom shall be made in accordance with this Act. 


(2) The provisions of The Corporations Act relating to the 
liability of the holder of shares that are not fully paid and to 
the enforcement of such liability continue to apply in respect 
of shares that are not fully paid when this Act comes into 
force. New. 


273. This Act comes into force on a day to be named by 
the Lieutenant Governor by his proclamation. 


274. This Act may be cited as The Business Corporations 
Act, L970. 
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EXPLANATORY NOTE 


The purpose of this Bill is to effect a complete revision of those 
Parts of The Corporations Act relating to the incorporation, operation, 
management and dissolution of ordinary Ontario corporations with share 
capital, in the light of the recommendation in the Interim Report of the 
Select Committee on Company Law. The Bill does not deal with special 
types of corporations, such as corporations without share capital, co- 
operatives, insurance corporations, loan and trust corporations, credit 
unions, and extra-provincial corporations, the study of which remains 
unfinished by the Select Committee. 


The principal changes are as follows: 


is 
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13. 


14. 
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Incorporation is as of right by the filing of articles of incorpora- 
tion and no longer in the discretion of the Minister. 


. Incorporation to practise a profession is prohibited, unless ex- 


pressly permitted by the statute governing the profession. 


. Acorporation need have only one shareholder. 


The minimum number of directors is reduced from three to one 
in the case of a corporation that is not offering its securities to the 
public. 


. The distinction between public and private companies is abolished. 


The doctrines of ultva vires and constructive notice are abolished 
as regards third parties dealing with a corporation. 


Provision is made for establishing liability for pre-incorporation 
contracts. 


. It will no longer be necessary after the first year of a corpora- 


tion’s existence to call and hold a meeting of directors or share- 
holders to pass a by-law or resolution if such by-law or resolution 
is consented to in writing by all the directors or shareholders, 
as the case may be. 


. Mutual fund shares are expressly provided for. 


A corporation is permitted to purchase its own common shares 
out of surplus and to resell them, subject to the insider trading 
provisions. 


Partly-paid shares can no longer be issued. 


A code of conduct for trustees under corporate trust indentures 
is established. 


Article 8 of the Uniform Commercial Code, which provides for 
the negotiability of corporate securities, and defines the rights 
and obligations of issuers, transfer agents, transferors and trans- 
ferees with respect to the issue, registration and transfer of 
corporate securities, is adopted. 


Provision is made for the establishment of a central clearing 
corporation, whereby transfers of corporate securities can be 
effected merely by entries on the records of such corporation, 
eliminating the necessity for physical delivery of the actual 
certificates. 


Shareholders are given the right, with leave of the court, to bring 
representative actions on behalf of a corporation to enforce any 
right that the corporation has, when the corporation refuses to 
bring action to enforce such right. 
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Dissenting shareholders can require a corporation to buy them 
out if the corporation disposes of its undertaking, amalgamates 
with another corporation or undergoes other fundamental cor- 
porate changes. 


Holders of 10 per cent of the voting shares can requisition a 
meeting of shareholders to pass specific by-laws, where the 
directors refuse to pass them. 


The minimum period of notice of meetings of shareholders is 
increased from ten to twenty-one days in the case of a corpora- 
tion that is offering its securities to the public. 


Meetings of shareholders can be requisitioned by the holders of 10 
per cent of the voting shares and also by the court upon the 
application of any shareholder. 


A director need no longer be a shareholder, unless the by-laws 
otherwise provide. 


A quorum of the directors is given the right to call a meeting of 
directors at any time. 


A statutory standard of conduct for directors and officers is 
prescribed. 


The liability of directors for an improper declaration of dividends 
is extended to the cases of an improper purchase or redemption 
of shares and an improper loan or guarantee to shareholders. 
In certain circumstances individual shareholders may also be 
personally liable in such cases. 


The liability of directors for wages of employees is extended from 
one to two years. 


A director can be removed from office at any time by a majority 
vote of the shareholders. 


A corporation can no longer indemnify its directors or officers 
in respect of the cost of legal actions taken against them as a 
result of their breach of duty. 


A corporation is permitted, under proper safeguards, to use elec- 
tronic or other devices to maintain its records. 


Within two years after the Act comes into force, no person can 
act as auditor of a corporation if he, his partner, employer or 
any person related to him (as defined in the Act) owns directly or 
indirectly any securities of the corporation or of the holding 
corporation of such corporation. 


The auditor of a corporation cannot be appointed its receiver or 
liquidator and cannot be the trustee in bankruptcy of the estate 
of such corporation. 


The percentage necessary to remove an auditor during his term 
of office is reduced to a majority of the votes cast at a meeting 
of the shareholders, from the present two-thirds vote required. 


Where an incumbent auditor is to be removed or replaced, he 
has the right to make representations to the shareholders, at the 
expense of the corporation, concerning his proposed removal 
or non-reappointment, prior to the meeting of shareholders at 
which such action is to be taken. 


The auditor of a holding corporation has the right to inspect the 
records and to question the directors, officers and employees of 
each subsidiary thereof. 
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Any shareholder can require the attendance of an auditor at any 
shareholders’ meeting at the corporation’s expense. 


It will no longer be possible for a corporation that is offering its 
securities to the public to omit from its annual audited financial 
statement or from its semi-annual interim financial statement 
the comparative statement for the corresponding previous period 
or the statement of source and application of funds. 


The right of a shareholder of a holding corporation to examine 
true copies of financial statements of its subsidiaries is extended 
from the present case where the holding corporation does not 
consolidate its accounts to include the case where it does. 


A corporation that is offering its securities to the public must 
appoint an audit committee of its directors, of whom a majority 
are not to be officers of the corporation, to which the annual 
financial statement must be submitted for review and before 
which the auditor has the right, and can be summoned, to appear. 


The present right of the holders of 10 per cent of the issued 
capital of a corporation to apply to the court for the appointment 
of an inspector to investigate the affairs and management of the 
corporation is now conferred upon any shareholder. The court 
may also order the investigation of the affairs and management 
of any affiliate of the corporation. The powers of the inspector 
are amplified. 


Two or more corporations proposing to amalgamate cannot do 
so if any of them is insolvent. 


On a voluntary winding up, the court has the power to review the 
remuneration of the liquidator even where it has been fixed by 
the shareholders. 


The period following dissolution of a corporation within which 
an application for revival can be made is extended from one to 
two years. 


Actions and other proceedings can be brought against a cor- 
poration within two years after its dissolution to the same 
extent as if it had not been dissolved. 


The period following dissolution of a corporation within which 
the shareholders may be liable to the creditors is extended from 
one to two years. 


The penalties are revised. 


The present right of a shareholder or creditor to apply to the 
court to require a corporation or any director or officer thereof to 
comply with the Act is extended to cover an application for an 
order of compliance with any provision of the articles of incor- 
poration or by-laws of the corporation as well. 


Applications to the court under the Act are to be heard by a judge 
of the Supreme Court of Ontario designated for that purpose 
by the Chief Justice of the High Court. 


All decisions of the Minister under the Act are appealable as of 
right to the Court of Appeal. 
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The Business Corporations Act, 1970 


ER MAJESTY, by and with the advice and consent 
of the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


1.—(1) In this Act, 


i. 


“affiliate”? means an affiliated body corporate within 
the meaning of subsection 4; 


“articles of incorporation” or ‘‘articles’’ means the 
original or restated articles of incorporation, articles 
of amalgamation, letters patent, supplementary 
letters patent, a special Act and any other instru- 
ment by which a corporation is incorporated, and 
includes any amendments thereto; 


‘“‘associate’’, where used to indicate a relationship 
with any person, means, 


(i) 


(il) 


(111) 


(iv) 
(v) 


any body corporate of which such person 
beneficially owns, directly or indirectly, 
equity shares carrying more than 10 per cent 
of the voting rights attached to all equity 
shares of the body corporate for the time 
being outstanding, 


any partner of that person acting by or for 
the partnership of which they are both 
partners, 


any trust or estate in which such person has a 
substantial beneficial interest or as to which 
such person serves as trustee or in a similar 
capacity, 


any spouse, son or daughter of that person, or 


any relative of such person or of his spouse, 
other than a relative referred to in sub- 
paragraph iv, who has the same home as 
such person. 


Interpre- 
tation 
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10; 


11. 


12. 


1s: 


2 


. “authorized capital’? means the authorized capital 


as determined under section 24; 


. “body corporate’? means any body corporate with 


or without share capital and whether or not it is 
a corporation to which this Act applies; 


“certificate of incorporation”’ includes letters patent, 
a special Act or any other instrument by which a 
corporation is incorporated; 


. “certified copy’’ means, 


i. in relation to a document of a corporation, 
a copy of the document certified to be a true 
copy under the seal of the corporation and 
signed by an officer thereof, 


ii. in relation to a document issued by a court, 
a copy of the document certified to be a true 
copy under the seal of the court and signed by 
the registrar or clerk thereof, 


iii. in relation to a document in the custody of 
the Department, a copy of the document 
certified to be a true copy under the seal of 
the Minister and signed by the Minister or by 
such officer of the Department as is designated 
by the regulations; 


‘“Commission’’ means the Ontario Securities Com- 
mission; 


. “corporation’” means a body corporate with share 


capital to which this Act applies; 


‘court’? means the Supreme Court of Ontario pre- 
sided over by one of those judges of the High Court 
who are designated by the Chief Justice of the 
High Court for the purpose of hearing applications 
under this Act; 


‘“‘debt obligation’’ means a bond, debenture, note or 
other similar obligation of a body corporate, whether 
secured or unsecured; 


“Department” means the Department of the 
Minister; 


“equity share’? means any share of any class of 
shares of a body corporate carrying voting rights 
under all circumstances and any share of any class 
of shares carrying voting rights by reason of the 
occurrence of any contingency that has occurred 
and is continuing; 
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“financial statement’’ means a financial statement 
referred to in section 172; 


“insider” or “insider of a corporation’’ means, 


i. any director or senior officer of a corporation 
that is offering its securities to the public, 


ii. any person who beneficially owns, directly or 
indirectly, equity shares of such a corporation 
carrying more than 10 per cent of the voting 
rights attached to all equity shares of the 
corporation for the time being outstanding, 
but, in computing the percentage of voting 
rights attached to equity shares owned by 
an underwriter as defined in The Securities 
Act, 1966, there shall be excluded any equity 
shares that have been acquired by him as 
underwriter in the course of distribution to 
the public of such shares, but such exclusion 
ceases to have effect on completion or cessa- 
tion of the distribution to the public by him, or 


iii. any person who exercises control or direction 
over the equity shares of such a corporation 
carrying more than 10 per cent of the voting 
rights attached to all equity shares of the 
corporation for the time being outstanding; 


‘interim financial statement’’ means a financial 
statement referred to in section 185; 


‘issued capital’? means the issued capital as deter- 
mined under section 32; 


‘‘Minister’’? means the Minister of Financial and 
Commercial Affairs or such other member of the 
Executive Council to whom the administration of 
this Act may be assigned. 


‘“‘officer’’ means the chairman or any vice-chairman 
of the board of directors, the president, any vice- 
president, the secretary, any assistant secretary, the 
treasurer, any assistant treasurer, the general 
manager, or any other person designated an officer 
by by-law or by resolution of the directors; 


‘‘personal representative’’, where used with reference 
to holding shares in that capacity, means an executor, 
administrator, guardian, tutor, trustee, receiver or 
liquidator or the committee of or curator to a 
mentally incompetent person; 


‘‘prescribed’’ means prescribed by the regulations; 


1966, c. 142 
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22. ‘‘regulations’’ means the regulations made under 
this Act; 


23. “‘related person’’, where used to indicate a relation- 
ship with any person, means, 


(i) 
(ii) 


(iii) 


any spouse, son or daughter of that person, 


any relative of such person or of his spouse, 
other than a relative referred to in sub- 
paragraph i, who has the same home as such 
person, or 


any body corporate of which such person 
and any of the persons referred to in sub- 
paragraph i or ii or the partner or employer of 
such person, either alone or in combination, 
beneficially owns, directly or indirectly, 
equity shares carrying more than 50 per 
cent of the voting rights attached to all 
equity shares of the body corporate for the 
time being outstanding. 


24. “security’’ means any share of any class of shares 
or any debt obligation of a body corporate; 


25. ‘‘senior officer’” means, 


i? 


ll. 


the chairman or any vice-chairman of the 
board of directors, the president, any vice- 
president, the secretary, the treasurer or the 
general manager of a corporation or any other 
individual who performs functions for the 
corporation similar to those normally per- 
formed by an individual occupying any such 
office, and 


each of the five highest paid employees of a 
corporation, including any individual referred 
to in subparagraph i; 


26. ‘“‘special by-law’’ means a by-law that is not effective 
until it is, 


r 


il. 


passed by the directors of a corporation, and 


confirmed, with or without variation, by at 
least two-thirds of the votes cast at a general 
meeting of the shareholders of the corporation 
duly called for that purpose, or such greater 
proportion of the votes cast as the articles 
provide, or, in lieu of such confirmation, by 
the consent in writing of all the shareholders 
entitled to vote at such meeting; 


5 


27. “‘special resolution’? means a resolution that is not 
effective until it is, 


1. passed by the directors of a corporation, and 


li. confirmed, with or without variation, by at 
least two-thirds of the votes cast at a general 
meeting of the shareholders of the corporation 
duly called for that purpose, or such greater 
proportion of the votes cast as the articles 
provide, or, in lieu of such confirmation, by 
the consent in writing of all the shareholders 
entitled to vote at such meeting. 


28. “warrant’’ means any document issued by a body 
corporate entitling the holder to purchase a security 
of the body corporate on specified terms. R.S.O. 
1960, c. 71, s. 1; 1966, c. 28, ss. 1, 3, part; 1968-69, 
c. 16, s. 1 (1), amended. 


(2) For the purposes of this Act, a body corporate shall PB IPEDIE- 
be deemed to be a subsidiary of another body corporate if pte dies 
but only if, corporation 


(a) it is controlled by, 


(i) that other, or 


(ii) that other and one or more bodies corporate 
each of which is controlled by that other, or 


(111) two or more bodies corporate each of which is 
controlled by that other; or 


(0) it is a subsidiary of a body corporate that is that 
other’s subsidiary. 


(3) For the purposes of this Act, a body corporate shall be ees. 
deemed to be another’s holding body corporate if, but only if, 
that other is its subsidiary. 


(4) For the purposes of this Act, one body corporate shall be Affiliated 
deemed to be affiliated with another body corporate if, but~” go reine 
only if, one of them is the subsidiary of the other or Both are 
subsidiaries of the same body corporate or each of them is 
controlled by the same person. R.S.O. 1960, c. 71, s. 90 (1-3), 
amended. 


(5) For the purposes of this Act, a body corporate shall be Control 
deemed to be controlled by another person or by two or more 
bodies corporate if, but only if, 


(a) shares of the first-mentioned body corporate carrying 
more than 50 per cent of the votes for the election 


61 


Insider 


Insolvency 


Number of 
shareholders 


Offering 
securities 
to public 


1966, c. 142 


(0) 


6 


of directors are held, other than by way of security 
only, by or for the benefit of such other person or 
by or for the benefit of such other bodies corporate; 
and 


the votes carried by such shares are sufficient, if 
exercised, to elect a majority of the board of directors 
of the first-mentioned body corporate. R.S.O. 1960, 
c. 71, s. 90 (4); 1966, c. 28, s. 12, amended. 


(6) For the purposes of this Act, 


(a) 


(0) 


(c) 


(d) 


every director or senior officer of a body corporate 
that is itself an insider of another body corporate 
shall be deemed to be an insider of such other body 
corporate; 


an individual shall be deemed to own beneficially 
securities beneficially owned by a body corporate 
controlled by him or by an affiliate of such body 
corporate; 


a body corporate shall be deemed to own beneficially 
securities beneficially owned by its affiliates; and 


the acquisition or disposition by an insider of a put, 
call or other transferable option in respect of a secu- 
rity shall be deemed a change in the beneficial 
ownership of the security to which such transferable 
option relates. 1966, c. 28, s. 3, part, amended. 


(7) For the purposes of this Act, a corporation is insolvent 
if its liabilities exceed the realizable value of its assets or if 
the corporation is unable to pay its debts as they become due. 


(8) In determining the number of shareholders of a 
corporation, for the purposes of this Act, two or more persons 
holding the same share or shares jointly shall be counted as 
one shareholder. 


(9) A body corporate shall be deemed to be offering its 
securities to the public where, 
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(a) in respect of any of the securities of which a pros- 


(0) 


pectus or statement of material facts has been filed 
with and accepted by the Commission under The 
Securities Act, 1966, or any predecessor thereof, so 
long as any of such securities are outstanding; or 


any of the shares of which are listed and posted for 
trading on any stock exchange in Ontario recognized 
by the Commission, 


except that where, upon the application of a corporation 
that has fewer than 15 shareholders, the Commission is 
satisfied, in its discretion, that to do so would not be pre- 
judicial to the public interest, the Commission may order, 
subject to such terms and conditions as the Commission may 
impose, that the Corporation shall be deemed to have ceased 
to be offering its securities to the public. New. “au 


2.—(1) This Act, except where it is otherwise expressly Application 
provided, applies, 


(a) to every corporation incorporated by or under a 
general or special Act of the Parliament of the former 
Province of Upper Canada; 


(b) to every corporation incorporated by or under a 
general or special Act of the Parliament of the former 
Province of Canada that has its head office and 
carries on business in Ontario and that was incor- 
porated with objects to which the authority of the 
Legislature extends; and 


(c) to every corporation incorporated by or under a 
general or special Act of the Legislature, 


but this Act does not apply to a corporation incorporated for 

the construction and working of a railway, an incline railway 

or a street railway, or to a corporation within the meaning of 

The Loan and Trust Corporations Act except as provided fy ids sprees taU 
that Act.” R’S.OV 19005. 71;'s. 17. 


(2) This Act does not apply to a corporation that, Idem 


(a) isa company within the meaning of The Corporations } B80. 1960, 
Act and has objects in whole or in part of a social” 
natures 


(b) is a corporation or company within the meaning of 
Part V of The Corporations Act; 


(c) is acorporation that is an insurer within the meaning 
of subsection 1 of section 143 of The Corporations 
Act; 


(d) is a corporation to which The Credit Unions Act @.8.0. 1960, 
applies. New. 


INCORPORATION 


3.—(1) A corporation may be incorporated under this Incorpora- 
Act for any lawful objects to which the authority of the 
Legislature extends, except those of a corporation the incor- 
poration of which is provided for in any other Act. R.S.O. 

1960, c. 71, s. 3 (1), amended. 
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(2) Notwithstanding subsection 1, a corporation may be 
incorporated under this Act with power only to lend and invest 
money on mortgage of real estate or otherwise, or with power 
only to accept and execute the office of liquidator, receiver, 
assignee, trustee in bankruptcy or trustee for the benefit of 
creditors and to accept the duty of and to act generally in the 
winding up of corporations, partnerships and estates, other 
than estates of deceased persons, and shall not by reason there- 
of be deemed to be a corporation within the meaning of The 
Loan and Trust Corporations Act, but the number of its share- 
holders, exclusive of persons who are in the employment of the 
company, shall be limited by its articles to five, and no such 
corporation shall issue debt obligations except to its share- 
holders, or borrow money on the security of its property 
except from its shareholders, or receive money on deposit or 
offer its securities to the public. R.S.O. 1960, c. 71, s. 3 (2); 
1966, c. 28, s. 2, amended. 


(3) Where the practice of a profession is governed by an 
Act, a corporation may be incorporated to practise the profes- 
sion only if such Act expressly permits the practice of such 
profession by a corporation and subject to the provisions of 
such Act. New. 


4.—(1) One or more persons, being a body corporate or a 
natural person who is of the age of twenty-one years or more, 
may incorporate a corporation by signing and delivering to the 
Minister in duplicate articles of incorporation. New. 


(2) The articles of incorporation shall set out, 
1. The name of the corporation to be incorporated. 


2. The objects for which the corporation is to be 
incorporated. 


3. The place in Ontario where the head office of the 
corporation is to be located, giving the municipality 
and the county or district or, where the head office 
is to be located in territory without municipal 
organization, the geographic township and district 
and the address giving the street and number, if any. 


4. The authorized capital, the classes of shares, if any, 
into which it is to be divided, the number of shares 
of each class, and the par value of each share, or, 
where the shares are to be without par value, the 
consideration, if any, exceeding which each share 
may not be issued or the aggregate consideration, 
if any, exceeding which all the shares of each class 
may not be issued. 
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Where there are to be special shares, the designa- 
tions, preferences, rights, conditions, restrictions, 
limitations or prohibitions attaching to them or 
each class of them. 


The restrictions, if any, to be placed on the transfer 
of its shares or any class thereof. 


. The number of directors of the corporation and the 


names in full and the residence address, giving the 
street and number, if any, of each person who is to 
be a first director of the corporation. 


. The class and number of shares, if any, to be taken 


by each incorporator and the amount to be paid 
therefor. 


The names in full, and the residence address, giving 
street and number, if any, of each of the incorpora- 
tors. 


Any other matter required by this Act or the regu- 
lations to be set out in the articles. 


(3) The articles may set out any provision that is author-!4e™ 
ized by this Act to be set out in the articles or that could be 
the subject of a by-law of the corporation. R.S.O. 1960, c. 71, 
s. 18, amended. 


(4) Where the articles name as a first director a person who 
is not an incorporator, the articles shall have attached thereto directors 
his written and signed consent to act as a first director. 


Consent 
of first 


(5) The signature of each incorporator and of each first Affidavits 
director and the fact that each incorporator who is a natural 
person and each first director is of the age of twenty-one 
years or more shall be verified by affidavit. New. 


5.—(1) If the articles conform to law and the approval 
of any person or body required by statute to approve the poration 
incorporation has been given, the Minister shall, when all 
prescribed fees have been paid, 


(a) 


(0) 
(¢) 


endorse on each duplicate of the articles the word 
“Filed” and the day, month and year of the filing 
thereof; 


file one of the duplicates in his office; and 


issue to the incorporators or their agent a certificate 
of incorporation to which he shall affix the other 
duplicate. New. 


Certificate 
of incor- 


(2) A corporation comes into existence upon the date set Idem 
forth in its certificate of incorporation. 1961-62, c. 21, s. 1, 


amended. 
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(3) A certificate of incorporation is conclusive proof that 
all conditions precedent required to be performed by the 
incorporators have been complied with and that the cor- 
poration has been incorporated under this Act, except in a 
proceeding under section 250 to cancel the certificate for 
cause. R.S.O. 1960, c. 71, s. 9, amended. 


NAME 


6.—(1) The name of a corporation shall have the word 
“T imited” or “Incorporated” or its corresponding abbreviation 
“Ltd.” or “Inc.” as the last word thereof. R.S.O. 1960, c. 71, s. 
20 (1), amended. 


(2) Where a corporation or a director, officer or employee 
thereof uses the name of the corporation, the word ‘‘Limited”’ 
or “Incorporated” or its corresponding abbreviation ‘Ltd.’ 
or ‘‘Inc.’’, shall appear as the last word thereof. 


(3) Stamping, writing, printing or otherwise marking on 
goods, wares or merchandise of the corporation or upon 
packages containing the goods, wares or merchandise shall 
not be deemed a use of the name within the meaning of 
subsection 2. R.S.O. 1960, c. 71, s. 21 (1, 2), amended. 


%. Notwithstanding section 6, a corporation may use its 
name in such form and in such language as the articles provide 
and as the Minister approves. 1964, c. 10, s. 1, amended. 


8.—(1) The name of a corporation shall not, 


(a) be the same as or similar to the name of a known 
body corporate, association, partnership or individual 
whether in existence or not if its use would be likely 
to deceive, except where the body corporate, asso- 
ciation, partnership or individual signifies its or his 
consent in writing to the use of the name in whole or 
in part, and, if required by the Minister, 


(i) in the case of a body corporate, undertakes 
to dissolve or change its name to a dissimilar 
name within six months after the filing of the 
articles or amendment by which the name is 
acquired, or 


(ii) in the case of an association, partnership or 
individual, undertakes to cease to carry on its 
or his business or activities, or change its or 
his name to a dissimilar name, within six 
months after the filing of the articles or amend- 
ment by which the name is acquired; 
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(b) suggest or imply a connection with the Crown or 
the Government of Canada or the government of a 
municipality or any province or territory of Canada 
or any department, branch, bureau, service, agency 
or activity of any such government or municipality 
without the consent in writing of the appropriate 
authority; 


(c) where the objects applied for are of a political 
nature, suggest or imply a connection with a political 
party or a leader of a political party; 


(d) include the word ‘‘co-operative’’ or any abbreviation 
or derivation thereof; 


(e) contain any word or phrase that indicates or implies 
that it is incorporated for any object other than one 
or more of the objects set out in its articles; 


(f) contain any word or phrase or any abbreviation or 
derivation thereof, the use of which is prohibited 
or restricted under any other Act unless in the latter 
case the restrictions are complied with; or 


(g) in the opinion of the Minister, be objectionable on 
any public grounds. 

(2) If a corporation through inadvertence or otherwise Change of 
has acquired a name contrary to subsection 1, the Minister Ai aa aics 
may, after he has given the corporation an opportunity to 
be heard, issue a certificate of amendment to the articles 
changing the name of the corporation to the name specified 
in the certificate, and, upon the issuance of the certificate of 
amendment, the articles are amended accordingly. R.S.O. 

1960, c. 71, s. 12 (1, 2), amended. 


(3) Where an undertaking referred to in clause a of sub- Matture to 
section 1 is given by a corporation to which this Act applies undertaking 
and the undertaking is not carried out within the time speci- 
fied, the Minister may, after giving the corporation an oppor- 
tunity to be heard, issue a certificate of amendment to the 
articles changing the name of the corporation to the name 
specified in the certificate, and, upon the issuance of the 
certificate of amendment, the articles are amended accord- 
ingly. 


(4) Where an undertaking referred to in clause a of sub- !dem 
section 1 is given by a body corporate to which this Act 
does not apply or by an association, partnership or individual 
and the undertaking is not carried out within the time speci- 
fied, the Minister may, after giving the corporation that 
acquired the name by virtue of such undertaking an oppor- 
tunity to be heard, issue a certificate of amendment to the 
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articles changing the name of the corporation to the name 
specified in the certificate, and, upon the issuance of the 
certificate, the articles are amended accordingly. New. 


9. A change in the name of a corporation does not affect 
its rights or obligations. R.S.O. 1960, c. 71, s. 13. 


10.—(1) No person, partnership or association while not 
incorporated shall trade or carry on a business or under- 
taking under a name in which “Limited”, “Incorporated”’ or 
“Corporation” or any abbreviation thereof is used. R.S.O. 
1960, c. 71, s. 14, amended. 


(2) Where a corporation carries on business or identifies 
itself to the public in a name or style other than as provided 
in the articles, such name or style shall not include the word 
“Timited’”’, ‘Incorporated’ or ‘“‘Corporation”’ or any abbrevia- 
tion thereof. New. 


11.—(1) Any person may, on application in writing and 
on the payment of the prescribed fee, reserve a corporate 
name for the use and benefit of the applicant or his nominee 
for a period of sixty days or such lesser period as he specifies, 
if the name is at the time not contrary to section 8. R.S.O. 
1960, c. 71, s. 15, amended. 


(2) During the period for which a name has been reserved, 
no corporation shall acquire the name or a similar name 
without the consent in writing of the person for whose use 
and benefit the name has been reserved. New. 


12. An individual, partnership or association may notify 
the Minister of the name under which his or its business or 
undertaking is carried on, and thereupon the Minister shall 
make a notation thereof in his records. R.S.O. 1960, c. 71, 
s. 16, amended. 


SEAL AND HEAD OFFICE 


13.—(1) A corporation shall have a seal which shall be 
adopted and may be changed by resolution of the directors. 
R.S.O. 1960, c. 71, s. 292; amended. 


(2) The name of the corporation shall appear in legible 
characters on the seal. New. 


14.—(1) Subject to subsection 2, a corporation shall at 
all times have its head office at the place in Ontario where the 
articles provide that the head office is to be located. 


(2) A corporation may by special by-law change the 
municipality or geographic township in which its head office 
is located to another place in Ontario. R.S.O. 1960, c. 71, 
s. 290 (1, 2), amended. 
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(3) Where the location of the head office of a corporation Where fen 
is changed by reason only of the annexation or amalgamation annexed or 
of the place in which the head office is located to or with panded 
another municipality, such change does not constitute and 
has never constituted a change within the meaning of sub- 


section 2. 1964, c. 10,s. 6. 


(4) The corporation shall, within ten days after a by-law Lean of 
passed under subsection 2 has been confirmed by the share- 
holders, file a certified copy of the by-law with the Minister. 

R.S.O. 1960, c. 71, s. 290 (3), part, amended. 


(5) A corporation may by resolution of the directors change eRe OF 
the location of its head office within a municipality or peo, Beara 
graphic township and shall, within ten days after the passing 
of the resolution, file with the Minister notice of the change 
giving the address including the street and number, if any, 
of the new location. New. 


(6) Failure to comply with subsection 4 or 5 does not Validity 
affect the validity of the by-law or resolution. R.S.O. 1960, 
c. 71, s. 290 (4), part, amended. 


POWERS 
Corporate 
General character- 
istics 


15.—(1) Every corporation has power, 
(a) to have perpetual succession; 


(b) to contract and sue and be sued in its corporate 
name; and 


(c) to carry on business in or identify itself to the 
public by a name or style other than its corporate 
name. R.S.O. 1960, c. 191, s. 26 (a), amended. 


(2) A corporation has power as incidental and ancillary Incidental 
to the objects set out in its articles, 


1. to carry on any other business capable of being 
conveniently carried on in connection with its busi- 
ness or likely to enhance the value of or make 
profitable any of its property or rights; 


2. to acquire or undertake the whole or any part of the 
business, property and liabilities of any person 
carrying on any business that the corporation is 
authorized to carry on; 


3. to apply for, register, purchase, lease, acquire, hold, 
use, control, license, sell, assign or dispose of patents, 
patent rights, copyrights, trade marks, formulae, 
licences, inventions, processes, distinctive marks and 
similar rights; 
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to enter into partnership or into any arrangement 
for sharing of profits, union of interests, co-operation, 
joint adventure, reciprocal concession or otherwise 
with any person or body corporate carrying on or 
engaged in or about to carry on or engage in any 
business or transaction that the corporation is 
authorized to carry on or engage in or any business 
or transaction capable of being conducted so as to 
benefit the corporation; 


to take or otherwise acquire and hold securities in any 
other body corporate having objects altogether or 
in part similar to those of the corporation or carrying 
on any business capable of being conducted so as to 
benefit the corporation; 


to lend money to any other body corporate or any 
firm or person having dealings with the corporation 
or with whom the corporation proposes to have 
dealings or to any other body corporate any of whose 
shares are held by the corporation; 


. to apply for, secure, acquire by grant, legislative 


enactment, assignment, transfer, purchase or other- 
wise, and to exercise, carry out and enjoy any 
charter, licence, power, authority, franchise, con- 
cession, right or privilege, that any government or 
authority or any body corporate or other public 
body may be empowered to grant, and to pay for, 
aid in and contribute toward carrying it into effect 
and to assume any liabilities or obligations incidental 
thereto; 


. to establish and support or aid in the establishment 


and support of associations, institutions, funds or 
trusts for the benefit of employees or former em- 
ployees of the corporation or its predecessors, or the 
dependants or connections of such employees or 
former employees, and grant pensions and allow- 
ances, and make payments towards insurance or for 
any object similar to those set forth in this para- 
graph, and to subscribe or guarantee money for 
charitable, benevolent, educational or religious ob- 
jects or for any exhibition or for any public, general 
or useful objects; 


to promote any body corporate for the purpose of 
acquiring or taking over any of the property and 
liabilities of the body corporate or for any other 
purpose that may benefit the corporation; 


to purchase, lease, take in exchange, hire or otherwise 
acquire any personal property and any rights or 
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privileges that the corporation considers necessary 
or convenient for the purposes of its business; 


to construct, maintain and alter any buildings or 
works necessary or convenient for its objects; 


to acquire by purchase, lease or otherwise and hold 
any land or interest therein necessary for its actual 
use and occupation or for carrying on its undertaking, 
and, when no longer necessary therefor, to sell, 
alienate or convey it; 


to take, hold and alienate real and personal property 
that has in good faith been mortgaged to the cor- 
poration by way of security for, or conveyed to it in 
satisfaction of, debts previously contracted in the 
course of its business, or purchased at judicial sales 
upon levy for such indebtedness, or otherwise pur- 
chased for the purpose of avoiding a loss to the 
corporation; 


to construct, improve, maintain, work, manage, 
carry out or control any roads, ways, tramways, 
branches or sidings, bridges, reservoirs, watercourses, 
wharves, manufactories, warehouses, electric works, 
shops, stores and other works and conveniences that 
may advance the interests of the corporation, and 
contribute to, subsidize or otherwise assist or take 
part in the construction, improvement, maintenance, 
working, management, carrying out or control 
thereof; 


to raise and assist in raising money for, and aid by 
way of bonus, loan, promise, endorsement, guarantee 
or otherwise, any person or body corporate and 
guarantee the performance or fulfilment of any 
contracts or obligations of any person or body 
corporate, and in particular guarantee the payment 
of the principal of and interest on the debt obligations 
of any such person or body corporate. 


to draw, make, accept, endorse, discount, execute 
and issue bills of exchange, promissory notes, bills of 
lading, warrants and other negotiable or transferable 
instruments; 


where authorized to do so by a special resolution, 
to sell, lease, exchange or otherwise dispose of the 
undertaking of the corporation or any part thereof 
as an entirety or substantially as an entirety for 
such consideration as the corporation thinks fit; 
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to sell, improve, manage, develop, exchange, lease, 
dispose of, turn to account or otherwise deal with 
the property of the corporation in the ordinary 
course of its business; 


to adopt such means of making known the products 
of the corporation as may seem expedient, and in 
particular by advertising, by purchase and exhibition 
of works of art or interest, by publication of books 
and periodicals and by granting prizes and rewards 
and making donations; 


to cause the corporation to be registered and recog- 
nized in any foreign jurisdiction or any province or 
territory of Canada, and designate persons therein 
according to the laws of that foreign jurisdiction or 
that province or territory of Canada to represent 
the corporation and to accept service for and on 
behalf of the corporation of any process or suit; 


to allot and issue fully-paid shares of the corporation 
in payment or part payment of any property pur- 
chased or otherwise acquired by the corporation or 
for any past services performed for the corporation; 


to distribute among the shareholders of the cor- 
poration in cash, kind, specie or otherwise as may 
be resolved, by way of dividend, bonus or in any 
other manner deemed advisable, any property of 
the corporation, but not so as to decrease the capital 
of the corporation unless the distribution is made 
for the purpose of enabling the corporation to be 
dissolved or the distribution, apart from this para- 
graph, would be otherwise lawful; 


to establish agencies and branches; 


to take or hold mortgages, hypothecs, liens and 
charges to secure payment of the purchase price, or 
of any unpaid balance of the purchase price, of any 
part of the property of the corporation of what- 
soever kind sold by the corporation, or for any 
money due to the corporation from purchasers and 
others and to sell or otherwise dispose of any such 
mortgage, hypothec, lien or charge; 


to pay all costs and expenses of or incidental to the 
incorporation and organization of the corporation; 


to invest and deal with the moneys of the cor- 
poration not immediately required for the objects 
of the corporation in such manner as may be deter- 
mined; 
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27. to do any of the things authorized by this subsection 
and all things authorized by its articles as principals, 
agents, contractors, trustees or otherwise, and either 
alone or in conjunction with others; 


28. to do all such other things as are incidental or 
conducive to the attainment of the objects and the 
exercise of the powers of the corporation, 


except that the incidental and ancillary powers of a corporation 
incorporated under subsection 2 of section 3 are limited to 
those set out in paragraphs 7, 8, 11, 12, 16, 17, 18, 20, 22 and 
25. R.S.O. 1960, c. 71, ss. 22 (1), 288, amended. 


(3) Any of the powers set out in subsection 2 may be with- Pimotted, By 
held or limited by the articles. R.S.O. 1960, c. 71, s. 22 (2), 
amended. 

(4) Every corporation may exercise its powers beyond the F9wet to | 
boundaries of Ontario to the extent to which the laws in force Ontario 
where the powers are sought to be exercised permit, and may 
accept extra-provincial powers and rights. R.S.O. 1960, 


c. 71, s. 287, amended. 


16.—(1) No act of a corporation and no transfer of real Acting 
or personal property to or by a corporation, otherwise lawful, powers 
that is heretofore or hereafter done or made, is invalid by 
reason of the fact that the corporation was without capacity 
or power to do such act or make or receive such transfer, 


but such lack of capacity or power may be asserted, 


(a) in a proceeding against the corporation by a share- 
holder under subsection 2; 


(b) in a proceeding by the corporation, whether acting 
directly or through a receiver, liquidator, trustee or 
other legal representative or through shareholders 
in a representative capacity, against a director or 
officer or former director or officer of the corporation; 
or 


(c) as cause for the cancellation of the certificate of 
incorporation of the corporation under section 250. 


(2) A shareholder of a corporation may apply to a court Restraining 
of competent jurisdiction for an order to restrain the corpora-. 
tion from doing any act or transferring or receiving the transfer 
of real or personal property on the ground that the corpora- 
tion lacks capacity or power for the purpose, and the court 
may, if it deems it to be just and equitable, grant an order 
prohibiting the corporation from doing the act or transferring 
or receiving the transfer of the real or personal property, but, 
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where the act or transfer sought to be restrained or prohibited 
is being or to be done or made under a contract to which the 
corporation is a party, 


(a) 


(0) 


all the parties to the contract shall be parties to the 
proceeding; 


the court in granting the order may set aside the 
contract and allow the corporation or other parties 
to the contract, as the case may be, such compensa- 
tion as may be equitable for the loss or damage 
sustained by any of them from the granting of the 
order and setting aside of the contract, other than 
anticipated profits from the contract. New. 


17.—(1) Except as provided in subsection 2, a corporation 


shall not, 


(a) 


(0) 


make loans to any of its shareholders, directors 
or employees; or 


give, directly or indirectly, by means of a loan, 
guarantee, the provision of security or otherwise, 
any financial assistance for the purpose of, or in 
connection with, a purchase or subscription made or 
to be made by any person of any shares of the 
corporation. 


(2) A corporation may, 
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(a) 


(0) 


(c) 


(d) 


make loans to any of its shareholders, directors or 
employees in the ordinary course of its business where 
the making of loans is part of the ordinary business of 
the corporation; 


make loans to bona fide full-time employees of the 
corporation whether or not they are shareholders 
or directors, with a view to enabling them to pur- 
chase or erect dwelling houses for their own occupa- 
tion, and may take from such employees mortgages 
or other security for the repayment of such loans; 


provide, in accordance with a scheme for the time 
being in force, money by way of loan for the purchase 
of or subscription for shares of the corporation by 
trustees, to be held by or for the benefit of bona fide 
employees of the corporation, whether or not they 
are shareholders or directors; or 


make loans to bona fide employees of the corporation, 
other than directors, whether or not they are share- 
holders, with a view to enabling them to purchase 
or subscribe for shares of the corporation to be held 
by them by way of beneficial ownership. 


19 


(3) The power mentioned in clause 6, ¢ or d of subsection 2 Bas Apel 
may be exercised only under the authority of a special by-law. only 
R,S.0..1960,.c.:71, s..23 (1,2) ,amended. 


Contracts 


18.—(1) A contract that if entered into by an individual eee 
person would be by law required to be in writing and under under seal 
seal may be entered into on behalf of a corporation in writing 


under the seal of the corporation. 


(2) A contract that if entered into by an individual person Contracts 
in writing 
would be by law required to be in writing signed by the parties not under 
to be charged therewith may be entered into on behalf of a”~ 
corporation in writing signed by any person acting under its 


authority, express or implied. 


(3) A contract that if entered into by an individual person Parol 
would be by law valid although made by parol only and not ees. 
reduced into writing may be entered into by parol on behalf 
of a corporation by any person acting under its authority, 


express or implied. R.S.O. 1960, c. 71, s. 293, amended. 


19. A corporation may, by writing under seal, empower Power of 
any person, either generally or in respect of any specifie seen 
matters, to execute, as its attorney and on its behalf in any 
place within or outside Ontario, documents to which it is a 
party in any capacity and that are required by law to be 
under seal, and every document signed by such attorney on 
behalf of the corporation acting within the scope of his 
authority, express or implied, and under his seal binds the 
corporation and has the same effect as if it were under the 
seal of the corporation. R.S.O. 1960, c. 71, s. 294, amended. 


20.—(1) In this section, Interpre- 
tation 
(a) ‘contractor’? means a person who enters into a pre- 
incorporation contract in the name of or on behalf 
of a corporation before its incorporation; 


(b) “other party’? means a person with whom a con- 
tractor enters into a pre-incorporation contract; 


(c) “‘pre-incorporation contract’’ means a_ contract 
entered into by a contractor in the name of or on 
behalf of a corporation before its incorporation. 
Oy corporation may adopt a pre-incorporation contract Scerosg 
entered into in its name or on its behalf, and thereupon the jpoorpora: 
corporation is entitled to the benefits and is subject to the contracts 
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liabilities that were contracted in its name or on its behalf 
and the contractor ceases to be entitled to such benefits or 
to be subject to such liabilities. 


(3) Where a pre-incorporation contract is not adopted by 
a corporation, the contractor is entitled to the benefits and 
subject to the liabilities under the contract and is entitled to 
recover from the corporation the value of any benefit received 
by the corporation under the contract. 


(4) Whether or not a pre-incorporation contract is adopted 
by the corporation, the other party may apply to the court 
which may, notwithstanding subsections 2 and 3, make an 
order fixing or apportioning liability as between the contractor 
and the corporation in any manner the court considers just 
and equitable under the circumstances. R.S.O. 1960, c. pk ys 
s. 286, amended. 


By-laws and Resolutions 


21.—(1) The directors may pass by-laws not contrary to 
this Act or to the articles to regulate, 


(a) the allotment and issue of shares, the payment 
thereof, the issue of share certificates, the transfer 
and the registration of transfers of shares; 


(b) the declaration and payment of dividends; 
(c) the qualification and remuneration of the directors; 
(d) the time for and the manner of election of directors; 


(ec) the appointment, remuneration, functions, duties 
and removal of agents, officers and employees of the 
corporation and the security, if any, to be given by 
them to it; 


(f) the time and place and the notice to be given for 
the holding of meetings of shareholders and of the 
board of directors, the quorum at meetings of share- 
holders, the requirements as to proxies, and the 
procedure in all things at shareholders’ meetings and 
at meetings of the board of directors; 


(g) the conduct in all other particulars of the affairs of 
the corporation. 
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(2) Subject to section 22, a by-law passed under subsection oeaene 
1 and a repeal, amendment or re-enactment thereof is effective 
from the time of its passing if it is confirmed, with or without 
variation, at a general meeting of the shareholders duly called 
for that purpose or at the next annual meeting of the share- 
holders, whichever is held first. 


(3) The shareholders may, at the general meeting or the Powers 
annual meeting mentioned in subsection 2, confirm, reject, '™™ation 
amend or otherwise deal with any by-law passed by the 
directors and submitted to the meeting for confirmation, but 
no act done or right acquired under any such by-law is pre- 
judicially affected by any such rejection, amendment or other 
dealing. R.S.O. 1960, c. 71, s. 67 (1, 3), amended. 


Rejection 


(4) Where a by-law or repeal, amendment or re-enactment 
thereof is not confirmed at a meeting as required by sub- 
section 2, it has effect from the time of its passing until the 
meeting but not thereafter, and no subsequent by-law, 
repeal, amendment or re-enactment of the same or similar 
substance has any effect until it is confirmed at a general 
meeting of the shareholders duly called for that purpose. 
R.S.O. 1960, c. 71, s. 67 (2), amended. 


22.—(1) A by-law relating to the remuneration of a Remunera- 
tion of 
director as director shall fix the remuneration and the period directors 


for which it is to be paid. New. 


(2) A by-law passed under subsection 1 is not effective 7o°°"™* 


until it is confirmed at a general meeting of the shareholders 
duly called for that purpose. R.S.O. 1960, c. 71, s. 68. 


23.—(1) Any by-law or resolution consented to at any By lag 
time during a corporation’s existence by the signatures of all resolutions 
the directors is as valid and effective as if passed at a meeting 
of the directors duly called, constituted and held for that 
purpose. 


(2) Any resolution consented to at any time during aldem 
corporation’s existence by the signatures of all the shareholders 
entitled to vote at a meeting of shareholders is as valid and 
effective as if passed at a meeting of the shareholders duly 
called, constituted and held for that purpose. 


; 1 Alternative 

(3) Any by-law or resolution passed by the directors at any Alternativ 

time during a corporation’s existence may, in lieu of confir- Ss 
mation at a general meeting of shareholders, be confirmed in 


writing by all the shareholders entitled to vote at such meeting. 
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(4) Where a by-law or resolution purports to have been 
consented to or confirmed under this section by the signatures 
of all the directors or shareholders, as the case may be, of the 
corporation, the signatures to the by-law or resolution are 
admissible in evidence as prima facie proof of the signatures 
of the directors or shareholders, as the case may be, that they 
purport to represent and are admissible in evidence as prima 
facie proof that the signatories to the by-law or resolution 
were all the directors or all the shareholders entitled to vote 
at meetings of shareholders, as the case may be, at the date 
that the by-law or resolution purports so to have been con- 
sented to or confirmed. R.S.O. 1960, c. 71, s. 311, amended. 


SHARES 
Authorized Capital 


24.—(1) The authorized capital of a corporation shall be 
divided into shares with par value or without par value or 
both and may consist of shares of more than one class. 


(2) Where all the shares of a corporation are with par value, 
its authorized capital shall be expressed in Canadian or other 
currency in its articles, or partly in one currency and partly 
in another, and is an amount equal to the total of the products 
of the number of shares of each class multiplied by the par 
value thereof. R.S.O. 1960, c. 71, s. 24 (1, 2), amended. 


(3) Where all the shares of a corporation are without par 
value, its authorized capital shall be expressed in its articles 
as a specified number of shares. 


(4) Where part of the shares of a corporation are with 
par value and part are without par value, its authorized 
capital shall be expressed in its articles as a specified number 
of shares of each class of shares having a specified par value 
and a specified number of shares of each class of shares without 
par value. R.S.O. 1960, c. 71, s. 24 (3), amended. 


25.—(1) Where all the shares of a corporation are without 
par value or where part of its shares are with par value and 


part are without par value, the articles may provide, 


(a) that each share without par value shall not be issued 
for a consideration; or 


(b) the shares of each class of shares without par value 
shall not be issued for an aggregate consideration, 
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exceeding in amount or value a stated amount in Canadian or 
other currency, and the articles may provide, in addition, that 
such share or shares may be issued for such greater amount 
as the board of directors of the corporation by resolution 
determines. 


(2) A resolution referred to in subsection 1 is not effective fesclution 


until, aggregate 
considera- 
tion for 
no par 


(a) a certified copy thereof has been filed with the shares 
Minister; 


(6) all prescribed fees have been paid; and 


(c) the Minister has so certified. R.S.O. 1960, c. 71, 
s. 24 (4), amended. 


26.—(1) The common shares of a corporation shall be Gommon 
shares to which there is attached no preference, right, con- 
dition, restriction, limitation or prohibition set out in the 
articles of the corporation, other than a restriction on the 


allotment, issue or transfer. 


(2) Where a corporation has one class of shares, that class ¢7278°%., 


shall be common shares and designated as provided in the 
articles. New. 


(3) Where a corporation has more than one class of shares, !dem 
one class shall be common shares, designated as provided in 
the articles, and the other shares shall be special shares and 
may consist of one or more classes of special shares and shall 
have attached thereto the designations, preferences, rights, 
conditions, restrictions, limitations or prohibitions set out in 
the articles. 

(4) No class of special shares shall be designated as prefer- {reference 
ence shares or by words of like import, unless that class has 
attached thereto a preference or right over the common 
shares. R.S.O. 1960, c. 71, s. 27 (1), amended. 


27.—(1) Each class of special shares may have attached to jPecis 


it preferences, rights, conditions, restrictions, limitations or 
prohibitions, including but not limited to, 


(a) the right to cumulative, non-cumulative or partially 
cumulative dividends; 


(b) a preference over any other class or classes of shares 
as to the payment of dividends; 
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(c) a preference over any other class or classes of shares 
as to repayment of capital upon the dissolution of 
the corporation or otherwise; 


(d) the exclusive right to elect part of the board of 
directors; 


(e) the right to convert the shares of that class into 
shares of another class or classes of shares; 


the right of the corporation at its option to redeem 
all or part of the shares of that class; 


(f) 


(g) the purchase for cancellation by the corporation of 
all or part of the shares of that class by agreement 
with the holders thereof at the lowest price at which, 
in the opinion of the directors, such shares are 
obtainable, but not exceeding an amount stated in 
or determined by the articles; 

(h) conditions, restrictions, limitations or prohibitions 

on the right to vote at meetings of shareholders. 

R.S.O. 1960, c. 71, s. 27 (1, 2), amended. 


(2) Any provision in the articles under clause c or f of sub- 
section 1 shall set out the method by which the amount to be 
paid in respect of each share of the class is to be determined. 
New. 


28. Except as provided in section 29, each share of a class 
shall be the same in all respects as every other share of that 
class. R.S.O. 1960, c. 71, s. 25. 


29.—(1) The articles of a corporation may authorize the 
issue from time to time in one or more series of the special 
shares of a class and may authorize the directors to fix from 
time to time before such issue the designation, preferences, 
rights, conditions, restrictions, limitations or prohibitions 
attaching to the shares of each series of the class. 


(2) The shares of all series of the same class of special 
shares shall carry the same voting rights or the same restric- 
tions, conditions, limitations or prohibitions on the right to 
vote. 


(3) Where any dividends or amounts payable on a repay- 
ment of capital are not paid in full, the shares of all series 
of the same class of special shares shall participate rateably 
in respect of such dividends, including accumulations, if any, 
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in accordance with the sums that would be payable on such 
shares if all such dividends were declared and paid in full, 
and on any repayment of capital in accordance with the sums 
that would be payable on such repayment of capital if all 
sums so payable were paid in full. R.S.O. 1960, c. 71, s. 28 
(1-3), amended. 


30.—(1) The articles may set forth the designation, pref- Proyision 


for first 
erences, rights, conditions, restrictions, limitations and pro- seties in 
hibitions attaching to the first series to be issued in which case 
the special shares of the first series may be issued in accordance 


with the articles. 


(2) A series, other than one to which subsection 1 applies, Conditions 


shall not be issued until, of series 


(a) the directors have by resolution fixed the designa- 
tion, preferences, rights, conditions, restrictions, 
limitations and prohibitions attaching to the special 
shares of the series; and 


(b) the statement referred to in section 31 has been 
filed with the Minister and the certificate of the 
Minister has been issued under section 31. R.S.O. 
1960, c. 71, s. 28 (4, 5), amended. 


31.—(1) For the purpose of bringing a resolution passed Filing of | 
by the directors under subsection 2 of section 30 into effect 
the corporation shall deliver to the Minister, within six 
months after the resolution has been passed, a statement in 
duplicate executed under the seal of the corporation and 
signed by two officers, or by one director and one officer, of 
the corporation, and verified by affidavit of one of the officers 


or directors signing the statement, setting out, 

(a) the name of the corporation; 

(b) a certified copy of the resolution; 

(c) that the resolution was duly passed by the directors; 

(d) the date of the passing of the resolution; and 

(e) that the conditions, if any, contained in the articles 
or in any prior resolution precedent to the creation 
and issue of the shares of the series have been 


complied with. 


(2) If the statement conforms to law, the Minister shall, }#s¥@nc° 
when all prescribed fees have been paid, certificate 
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(a) endorse on each duplicate of the statement the word 
“Filed” and the day, month and year of the filing 
thereof; 


(b) file one of the duplicates in his office; and 


(c) issue to the corporation or its agent a certificate of 
the filing to which he shall affix the other duplicate. 


(3) Upon the date set forth in the certificate of filing the 
resolution becomes effective and constitutes an amendment to 
the articles. New. 


Issued Capital 


32.—(1) Where all the shares of a corporation are with 
par value, its issued capital shall be expressed in Canadian 
or other currency, or partly in one currency and partly in 
another, and is an amount equal to the total of the products 
of the number of issued shares of each class multiplied by 
the par value thereof less such decreases in the issued capital 
as from time to time have been effected by the corporation 
in accordance with this Act. 


(2) Where the shares of a corporation are without par value 
or where part of its shares are with par value and part are 
without par value, its issued capital shall be expressed in 
Canadian or other currency, or partly in one currency and 
partly in another, and is an amount equal to the total of the 
products of the number of issued shares of each class with 
par value multiplied by the par value thereof, together with 
the amount of the consideration for which the shares without 
par value from time to time outstanding were issued and 
together with such amounts as from time to time by by-law 
of the corporation may be transferred thereto and less such 
decreases in the issued capital as from time to time have been 
effected by the corporation in accordance with this Act. 
R.S.O. 1960, c. 71, s. 30 (1, 2), amended. 


33.—(1) Where an issued share of a class with par value 
is cancelled, the issued capital is decreased by an amount 
equal to the par value of the shares of that class. New. 


(2) Where an issued share of a class without par value is 
cancelled, the issued capital is decreased by an amount equal 
to the amount obtained by dividing, 


(a) that part of the issued capital attributable to that 
class of shares in accordance with subsection 2 of 
section 32, 


by 
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(6) the number of issued shares of that class. R.S.O. 
1960, c. 71, s. 35, amended. 


(3) Where a fraction of an issued share of a class is can- 0 faction 
celled, the issued capital is decreased by an amount that 
bears the same proportion to the amount determined under 
subsection 1 or 2, as the case may be, that the fraction bears 


to a whole share of that class. New. 


Redemption, Purchase, Conversion and Surrender 


34.—(1) Where the shares of a class of special shares are f° femption 


made redeemable by the articles and part only of the special 8?@7™°s 
shares are to be redeemed, the shares to be redeemed shall be 
selected, 


(a2) by lot in such manner as the board of directors 
determines; 


(b) as nearly as may be in proportion to the number of 
special shares of the class registered in the name of 
each shareholder; or 


(c) in such other manner as the board of directors 
determines with the consent of the holders of special 
shares of the class obtained in the manner set out 
in subsection 2, 


but the articles may confine the manner of selection to that 
set out in clause a or in clause DB. 

(2) Where shares of a class of special shares are selected '4°™ 
in the manner referred to in clause ¢ of subsection 1, the 
selection shall be consented to in writing by, 


(a) all the holders of the special shares of the class; or 


(b) at least 95 per cent of the holders of the special 
shares of the class holding at least 95 per cent of the 
issued shares of that class if, after twenty-one days 
notice has been given by sending notice to each of 
the holders of shares of that class addressed to him 
at his latest address as shown on the records of the 
corporation, none of the holders of shares of that 
class dissents in writing to the corporation. R.S.O. 
1960, c. 71, s. 27 (7, 8), amended. 


(3) Where a holder of redeemable special shares of a!¢em 
corporation that is not offering its securities to the public 
dies or leaves its employment, notwithstanding subsection 1, 
it may within one year of such event redeem all or any of the 
special shares held by him. R.S.O. 1960, c. 71, s. 27 (9), 
amended. 
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35.—(1) Where the shares of a class of special shares are 
made purchasable for cancellation by the articles, then, 
except where the purchase is made on the open market or all 
the holders of the class consent to the purchase, the cor- 
poration may purchase the shares only pursuant to tenders 
received by the corporation upon request for tenders addressed 
to all the holders of the shares of the class, and the cor- 
poration shall accept only the lowest tenders. R.S.O. 1960, 
c, (1;:8..27 (il), amended: 


(2) Where, in response to the invitation for tenders, two 
or more shareholders submit tenders at the same price and 
the tenders are accepted by the corporation as to part only 
of the shares offered, the corporation shall accept part of the 
shares offered in each tender in proportion as nearly as may 
be to the total number of shares offered in each tender. New. 


36.—(1) The articles of a corporation shall not provide 
for the conversion of shares with par value into shares with 
par value if the aggregate par value of the shares being 
converted is not equal to the aggregate par value of the shares 
into which they are converted. 


(2) Where, in accordance with the articles, shares with 
par value are converted into shares without par value, the 
issued capital of the corporation attributable to the shares 
resulting from the conversion shall be equal to the aggregate 
par value of the shares converted. 


(3) Where the articles provide for the conversion of shares 
without par value into shares with par value, no such share 
shall be converted unless that part of the issued capital 
attributable to the shares being converted is equal to the 
aggregate par value of the shares resulting from the con- 
version. 


(4) Where, in accordance with the articles, shares without 
par value are converted into shares without par value, the 
issued capital shall remain unchanged. R.S.O. 1960, c. 71, 
s. 27 (15), amended. 


(5) Where special shares of a class are converted into the 
same or another number of shares of another class or classes, 
whether special or common, the shares converted thereupon 
become the same in all respects as the shares of the class or 
classes respectively into which they are converted, and the 
number of shares of each class affected by the conversion is 
changed and the articles are amended accordingly. R.S.O. 
1960, c. 71, s. 27 (14). 


37.—(1) Where the only undertaking of a corporation is 
the business of investing the funds of the corporation, its 
articles may provide for the issuing of one or more classes of 
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mutual fund shares that have attached thereto conditions 
requiring the corporation to accept, at the demand of the 
holder thereof and at prices determined and payable in 
accordance with the conditions, the surrender of the shares, 
or fractions or parts thereof. 


(2) Articles that provide for the issuing of mutual fund Sopcito7s 


shares shall set out the conditions governing, 


(a) the surrender of mutual fund shares or any fractions 
or parts thereof; and 


(b) the determination of the price to be paid therefor 
and the manner and time of payment thereof. New. 


38.—(1) A corporation shall not redeem or purchase Rodsmption, 


special shares or accept mutual fund shares for surrender if Syrrender 
the corporation is insolvent or if the redemption, purchase or insolvent 


surrender would render the corporation insolvent. 


(2) Special shares that are redeemed or purchased by a g@ncellation 


corporation are thereby cancelled, and the authorized and Tedomption, 
issued capital of the corporation are thereby decreased and surrender 
the articles are amended accordingly. R.S.O. 1960, c. 71, 

s. 27 (12, 13), amended. 


(3) Where mutual fund shares are accepted for surrender 19°m: | 
by a corporation, the shares are not thereby cancelled, and funds 
the board of directors may resell the shares at such time and 
price and on such terms as it determines, in which case the 
amount received from the sale shall form part of the surplus 
of the corporation. New. 


39.—(1) Where authorized in its articles and subject to any Purchase 
restrictions contained therein, a corporation may purchase ac denitey 
any of its common shares out of surplus. 


(2) A corporation may purchase any of its common shares 22"?! 


out of issued capital if the purchase is made, 
(a) for the purpose of eliminating fractions of shares; or 


(b) for the purpose of collecting or compromising in- 
debtedness to the corporation. 


(3) A corporation shall not purchase common shares under Furchase 
subsection 1 or 2 if the corporation is insolvent or if the insolvent 
purchase would render the corporation insolvent. 


(4) No purchase of common shares shall be made under Authoriza- 
this section by a corporation unless the purchase is authorized 
by an express resolution of the board of directors. 
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(5) Where a corporation purchases its common shares under 
this section, the purchase shall be made, 


(a) by invitation addressed to all shareholders for 
tenders of shares and pro rata from the shares so 
tendered; or 


(b) from bona fide full-time employees and former em- 
ployees of the corporation; or 


(c) where the corporation is offering its shares to the 
public, by purchase on the open market. New. 


40.—(1) Where common shares are purchased by a cor- 
poration under subsection 1 of section 39, 


(a) if the articles so require, the shares shall be can- 
celled and thereupon the authorized and issued 
capital of the corporation are thereby decreased, 
and the articles are amended accordingly; 


(6) if the articles do not require the shares to be can- 
celled, 


(i) the board of directors may at the time of the 
purchase cancel the shares, in which case the 
authorized and issued capital of the cor- 
poration are thereby decreased and the articles 
are amended accordingly; or 


(ii) the board of directors may resell the shares 
at such time and price and on such terms as it 
determines, in which case the amount received 
from the sale shall form part of the surplus of 
the corporation. 


(2) Common shares or fractions thereof purchased under 
subsection 2 of section 39 are thereby cancelled and the 
authorized and issued capital are thereby decreased and 
the articles are amended accordingly. New. 


41. Where a corporation purchases common shares under 
subsection 1 of section 39 or resells them under subclause 11 
of clause b of subsection 1 of section 40, the corporation shall 
be deemed to be an insider in respect of the purchase or resale, 
and sections 148 to 152 apply to the purchase or resale. New. 


42. An agreement for the purchase by a corporation of its 
common shares is not invalid or unenforceable because of the 
possibility that the corporation may not be able to comply 
with section 39, but such agreement is, 


(a) subject to subsection 2 of section 135, valid if 
performed; and 
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(6) if not performed, valid and enforceable to the 
extent the corporation is able to purchase its common 
shares at the time for performance. New. 


43.—(1) A corporation may accept from any shareholder sa pa nab 
a donation of any of its shares without any repayment of 
capital in respect thereof. 

(2) Shares accepted under subsection 1 are not thereby Sale of | 
cancelled, and the board of directors may sell the shares at shares 
such time and price and on such terms as it determines, in 
which case the amount received from the sale shall form part 


of the surplus of the corporation. New. 


Allotment, Issue and Transfer 


44.—(1) In the absence of a provision to the contrary in Issue of 
the articles or by-laws of the corporation, shares may be 
allotted and issued at such times and in such manner and to 
such persons or class of persons as the directors determine. 

(2) Shares with par value shall not be allotted or issued Considera- 
except for a consideration at least equal to the product of the par shares 
number of shares allotted or issued multiplied by the par 
value thereof. 


(3) Subject to section 25, shares without par value shall Gonsidera- 
not be allotted or issued except for such consideration as is par shares 


fixed by the directors. 


(4) No share shall be issued until it is fully paid and a share pA Ee a 
is not fully paid until all the consideration therefor in cash, 
property or services, as determined under this section, has 


been received by the corporation. 


(5) For the purposes of subsection 4 and paragraph 21 1¢e™ 
of subsection 2 of section 15 a document evidencing indebted- 
ness does not constitute property and services shall be past 
services actually performed for the corporation, and the value 
of property or services shall be the value the directors deter- 
mine by express resolution to be in all the circumstances of 
the transaction the fair equivalent of the cash value. R.S.O. 
1960, c. 71, s. 31, amended. 


45.—(1) A corporation may provide by special by-law Commission 
for the payment of commissions or allowing discounts to °f shares 
persons in consideration of their subscribing or agreeing to 
subscribe, whether absolutely or conditionally, for shares in 
the corporation, or procuring or agreeing to procure sub- 
scriptions, whether absolute or conditional, for such shares, 
but, except in the case of mining, gas or oil corporations or 
corporations at least 75 per cent of whose assets are of a 
wasting character, no such commission or discount shall 
exceed 25 per cent of the amount of the subscription price. 
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(2) Except as provided in subsection 1, no corporation 
shall apply any of its shares or capital, either directly or 
indirectly, in payment of any commission, discount or allow- 
ance to any person in consideration of his subscribing or 
agreeing to subscribe, whether absolutely or conditionally, 
for shares of the corporation or procuring or agreeing to 
procure subscriptions, whether absolute or conditional, for 
such shares, whether the shares or capital is so applied by 
being added to the purchase money of any property acquired 
by the corporation or to the contract price of any work to 
be executed for the corporation, or is paid out of the nominal 
purchase money or contract price or otherwise. R.S.O. 1960, 
c. 71, s. 32, amended. 


46. The shares of a corporation are personal property. 
R.S.O. 1960, c. 71, s. 38, amended. 


47.—(1) A corporation shall not impose restrictions on 
the transfer of shares except such restrictions as are author- 
ized by the articles. R.S.O. 1960, c. 71, s. 39 (1), amended. 


(2) A corporation that has imposed restrictions on the 
transfer of its shares shall not offer its shares to the public 
unless the restrictions are necessary, 


(a) by or under any Act of Canada or Ontario as a 
condition to the obtaining, holding or renewal of 
authority to engage in any activity necessary to its 
undertaking; or 


(b) for the purpose of achieving or preserving its status 
as a Canadian corporation for the purpose of any 
Act of Canada or Ontario. New. 


(3) Except in the case of shares listed on a stock exchange 
recognized by the Commission, where the articles or by-laws 
so provide the corporation has a lien to the extent of the debt 
on the shares registered in the name of a shareholder who is 
indebted to the corporation. R.S.O. 1960, c. 71, s. 39 (3), 
amended. 


48.—(1) Except in the cases mentioned in this section, a 
corporation shall not be a shareholder of a corporation that 
is its holding corporation, and any allotment or transfer of 
shares of a corporation to its subsidiary corporation is void. 


(2) This section does not apply to a subsidiary holding 
shares as personal representative unless the holding cor- 
poration or a subsidiary thereof is beneficially interested 
under a trust and is not so interested only by way of security 
for the purposes of a transaction entered into by it in the 
ordinary course of a business that includes the lending of 
money. 
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(3) This section does not prevent a subsidiary that on the Exception 
30th day of April, 1954, held shares of its holding corporation | 
from continuing to hold such shares, but, subject to subsection 
2, the subsidiary has no right to vote at meetings of share- 
holders of the holding corporation or at meetings of any class 
of shareholders thereof. 


(4) Subject to subsection 2, subsections 1 and 3 apply in Nominees 
relation to a nominee for a corporation that is a subsidiary 
as if the references in subsections 1 and 3 to such a corporation 
included references to a nominee for it. R.S.O. 1960, c. 71, 
s. 94. 


Share Certificates 


49.—(1) Every shareholder is entitled to a share certificate Share 
A i 4 certificates 
in respect of the shares held by him, signed by the proper 
officers in accordance with the corporation’s by-laws in that 
regard, but the corporation is not bound to issue more than 
one share certificate in respect of a share or shares held 
jointly by several persons, and delivery of a share certificate 


to one of several joint shareholders is sufficient delivery to all. 


(2) A corporation may charge a fee of not more than $1 Fee 
for every share certificate issued, except that, in the case 
of the allotment and issue of shares, no fee shall be charged. 
R.S.O. 1960, c. 71, s. 43 (1, 3). 


50. A share certificate shall be signed manually by at Sighting 
least one officer of the corporation or by or on behalf of a certificates 
transfer agent or branch transfer agent of the corporation, 
and the corporation may by by-law provide that any additional 
signatures required on share certificates may be printed, 
engraved, lithographed or otherwise mechanically reproduced 
thereon, and in such event share certificates so signed are as 
valid as if they had been signed manually. R.S.O. 1960, c. 71, 

s. 46. 


51.—(1) Every share certificate shall state upon its face, Contents 
certificates 
(a) the name of the corporation and the words “‘Incor- 
porated under the law of the Province of Ontario” 


or words of like effect; 


(6) the name of the person to whom the share is issued 
as holder; and 


(c) the number and class of shares represented thereby 
and whether the shares are with par value or without 
par value and, if with par value, the par value 
thereof. R.S.O. 1960, c. 71, s. 45 (1), amended. 
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(2) A share certificate issued for a share of a class of special 
shares shall, 


(a) legibly state on the certificate or have attached 
thereto a legible statement of the preferences, rights, 
conditions, restrictions, prohibitions or limitations 
attaching to that class of shares; or 


(b) legibly state on the certificate that there are prefer- 
ences, rights, conditions, restrictions, prohibitions or 
limitations attaching to that class and that a copy 
of the full text thereof is obtainable on demand and 
without fee from the corporation. 


(3) Where a share certificate contains a statement as 
provided in clause 0 of subsection 2, the corporation shall 
furnish to the shareholder on demand without fee a copy of 
the full text of the preferences, rights, conditions, restrictions, 
prohibitions and limitations attaching to the share. 


(4) Where the articles or by-laws provide that a corpora- 
tion has a lien on shares as authorized by subsection 3 of 
section 47, the right of the corporation to the lien shall be 
noted conspicuously on every share certificate issued by the 
corporation. ; 


(5) A share certificate for a share the transfer of which is 
restricted in accordance with the articles shall have the 
restriction noted conspicuously on the certificate. New. 


52. Where, as a result of a change in the authorized capital 
of a corporation, a person becomes entitled to a fraction of a 
share, he is not entitled to be registered on the records of the 
corporation in respect thereof or to receive a share certificate 
therefor, but he is entitled to receive a bearer fractional 
certificate in respect of such fraction, and, on presentation at 
the head office of the corporation or at a place designated 
by the corporation of bearer fractional certificates for frac- 
tions that together represent a whole share, a share certificate 
for a whole share shall be issued in exchange therefor, and 
sections 63 to 97 apply thereto. R.S.O. 1960, c. 71, s. 37 (1, 2), 
amended. 


BORROWING 


53.—(1) When authorized by special by-law, the directors 
may, 


(a) borrow money on the credit of the corporation; or 


(b) issue, sell or pledge debt obligations of the cor- 
poration; or 
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(c) charge, mortgage, hypothecate or pledge all or any 
currently owned or subsequently acquired real or 
personal, movable or immovable property of the 
corporation, including book debts, rights, powers, 
franchises and undertaking, to secure any debt 
obligations or any money borrowed, or other debt 
or liability of the corporation. R.S.O. 1960, c. 71, 
s. 58 (1), amended. 


(2) Any by-law referred to in subsection 1 may, educa 
(a) limit the amount to be borrowed as determined 
by the by-law; and 


(6) provide for the delegation by the directors of the 
powers conferred on them under the by-law to such 
directors or officers of the corporation and to such 
extent and manner as is set out in the by-law. New. 


54. Nothing in this Act prohibits the issue of debt obliga- Bearer 
tions in bearer form. New. obligations 


55. A condition contained in a debt obligation or in an itedeem- 
instrument for securing a debt obligation is not invalid by oPligation 
reason only that the debt obligation is thereby made irre- 
deemable or redeemable only on the happening of a con- 
tingency, however remote, or on the expiration of a period, 
however long. R.S.O. 1960, c. 71, s. 59, amended. 


56.—(1) Where a corporation makes a charge, mortgage Filing 
or other instrument of hypothecation or pledge to secure its obligations 
debt obligations, the corporation shall, forthwith after the 
making thereof, file a duplicate original or certified copy of the 
instrument in the office of the Minister, but such filing may be 
made by any interested person. R.S.O. 1960, c. 71, s. 60 (1), 
amended. 


(2) Where the filing is by an interested person under pio every 
subsection 1, that person is entitled to recover from the 
corporation the amount of any prescribed fee paid by him 
on such filing. New. 


(3) Subsection 1 does not apply to a charge or mortgage Exception 
filed with the Minister under The Corporation Securities 8.8,0. 1960, 
Registration Act, or any other Act. R.S.O. 1960, c. 71, s. 60 (2). 


Indenture Trustees 


57.— (1) In this section and in sections 58 to 62, Interpre- 


(a) “‘trust indenture’? means any deed, indenture or 
document howsoever designated, including any sup- 
plement or amendment thereto, by the terms of 
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which a body corporate issues or guarantees debt 
obligations and in which a trustee is named as trustee 
for the holders of the debt obligations issued or 
guaranteed thereunder; 


‘trustee’? means any person named as trustee under 
the terms of a trust indenture, whether or not the 
person is a trust company authorized to carry on 
business in Ontario. New. 


(2) This section and sections 58 to 62 shall apply to every 
body corporate, except corporations, offering their debt 
obligations to the public in Ontario under a trust indenture 
and to every corporation offering their debt obligations to the 
public under a trust indenture. 


(3) Every body corporate whose debt obligations are 
offered to the public in Ontario or issued under a trust inden- 
ture in Ontario shall have a trustee resident or authorized to 
do business in Ontario. 


58.—(1) Trust indentures shall be deemed to contain the 
following provisions: 
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In the exercise of the rights, duties and obligations 
prescribed or conferred by the terms of the trust 
indenture, the trustee shall exercise that degree of 
care, diligence and skill that a reasonably prudent 
trustee would exercise in comparable circumstances. 


. In the exercise of his rights, duties and obligations 


the trustee may, if he is acting in good faith, rely, 
as to the truth of the statements and the accuracy 
of the opinions expressed therein, upon statutory 
declarations, opinions, reports or certificates fur- 
nished pursuant to any covenant, condition or other 
requirement of the trustee indenture or required by 
the trustee to be furnished to him in the exercise 
of his rights and duties under the trust indenture 
where, 


(a) the statutory declarations, opinions, reports 
or certificates are furnished under subsection 1 
of section 59, they comply with subsections 
2 and 3 thereof; and 


(b) the trustee examines the evidence furnished to 
him under section 59 in order to determine 
whether such evidence indicates compliance 
with the applicable requirements of the trust 
indenture. 
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3. The trustee shall be required to give to the holders 
of debt obligations issued under the trust indenture, 
within thirty days after the trustee becomes aware of 
the occurrence thereof, notice of every event of 
default arising under the trust indenture and 
continuing at the time the notice is given, unless the 
trustee in good faith determines that the withholding 
of such notice is in the best interests of the holders 
of the debt obligations and so advises the issuer in 
writing 


(2) A person shall not be appointed a trustee under a trust Conflict of 
indenture if a material conflict of interest exists in the trustee’s 
role as a fiduciary thereunder at the time of the execution 
and delivery of the said trust indenture but if, notwith- 
standing the provisions of this section, such a material 
conflict of interest exists, the validity and enforceability of the 
said trust indenture, the security created thereby and there- 
under and the securities issued thereunder shall not be 
affected in any manner whatsoever by reason only that such 
material conflict of interest exists but such trustee shall, 
within ninety days after ascertaining that he has such material 
conflict of interest, either eliminate such material conflict of 
interest or resign from office, and where a material conflict of 
interest arises subsequently to the appointment of the trustee 
under a trust indenture, he shall, within ninety days after 
ascertaining that he has such material conflict of interest, 
either eliminate such material conflict of interest or resign 
from office. New. 


59.—(1) The issuer or guarantor of debt obligations Evidence of 
‘ ; compliance 
issued under the trust indenture shall furnish to the trustee 
evidence of compliance with every covenant, condition or 
other requirement specified in the trust indenture to be 
furnished to the trustee or required by the trustee to be 
furnished to him in the exercise of his rights and duties under 


the trust indenture relating to, 


(a) the certification and delivery of debt obligations 
under the trust indenture: 


(6b) the release or release and substitution of property 
subject to any mortgage, charge, lien or other 
encumbrance created by the trust indenture; 


(c) the satisfaction and discharge of the trust indenture; 


(d) the issuing of additional debt obligations thereunder; 
and 
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(e) any other action or step required or permitted to be 
taken by the issuer, guarantor or trustee under the 
trust indenture or as a result of any obligation 
imposed by the trust indenture. 


(2) Evidence of compliance referred to in clauses a, 0, ¢ and 
d of subsection 1 shall consist of, 


(a) statutory declarations made by officers of the issuer 
or guarantor authorized by the trust indenture 
stating that the covenant, condition or other 
requirement has been complied with in accordance 
with the terms of the trust indenture; 


(b) an opinion of a solicitor that the covenant, condition 
or other requirement has been complied with in 
accordance with the terms of the trust indenture; and 


(c) in the case of a covenant, condition or other require- 
ment compliance with which is subject to the 
review or examination by auditors or accountants, 
an opinion or report of the auditor of the issuer or 
guarantor or any accountant licensed under The 
Public Accountancy Act, in each case approved by the 
trustee, as to the accuracy or reliability of the 
statements required to be reviewed or examined 
and whether or not the statements have been made 
in accordance with the terms of the trust indenture. 


(3) Evidence of compliance referred to in clause e of 
subsection 1, where it arises under a covenant, condition or 
other requirement of the trust indenture shall be in accordance 
with the report or opinion of any solicitor, auditor, accountant, 
engineer or appraiser or any other person whose qualifications 
give authority to a statement made by him in accordance 
with the trust indenture, but if such report or opinion is 
provided by a director, officer or employee of the issuer or 
guarantor it shall be in the form of a statutory declaration. 


(4) Evidence of compliance referred to in clause e of 
subsection 1, where it is required by the trustee to be furnished 
to him in the exercise of his rights and duties under the trust 
indenture shall be, so far as appropriate, in accordance with 
subsections 2 and 3. 


(5) The evidence required under subsections 2, 3 and 4 
shall include, 


61 


39 


(a) a statement by the person giving the evidence that 
he has read and is familiar with the provisions of the 
trust indenture under which it is required; 


(b) a brief statement of the nature and scope of the 
examination or investigation upon which the state- 
ments or opinions contained in the evidence are 


based ; 


(c) a statement that, in the belief of the person giving 
the evidence, he has made such examination or 
investigation as is necessary to enable him to express 
an opinion whether the provisions of the trust 
indenture under which it is required have been 
complied with or satisfied; and 


(d) a statement whether in the opinion of such person 
the provisions of the trust indenture have been 
complied with or satisfied. 


(6) The issuer or guarantor of debt obligations under the Certificate 
trust indenture shall furnish the trustee annually, and at any eae 
other time if the trustee so requires, a certificate that the 
issuer or guarantor has complied with all covenants, conditions 
or other requirements contained in the trust indenture 
that would, with the elapse of time or otherwise, constitute 


an event of default thereunder. 


(7) Nothing in this section prevents the inclusion in a Additional 
trust indenture of provisions requiring evidence of compliance eae 
with covenants, conditions or other requirements in addition 
to those specified in this section. New. 


60. Except as provided in paragraphs 1 and 2 of subsection Exculpatory 
1 of section 58, a trust indenture to which section 58 applies © “"" 
shall not contain any provision relieving the trustee from 
liability arising thereunder and any such provision that is 


contained in a trust indenture is ineffective. New. 


61. A trustee under a trust indenture to which section 58 poy 


applies and any related person to such trustee shall not be indentures 

. ° ° . . no Oo e 
appointed a receiver or receiver and manager or liquidator appointed 
of the assets or undertaking of the issuer or guarantor of the eto 


debt obligations under the trust indenture. New. 


62. Sections 58, 59 and 60 apply to any trust indenture epic: 
entered into after those sections come into force, or entered sections 
into before those sections come into force and under which °> °° 
debt obligations are outstanding or may be issued when 
those sections come into force. New. 
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INVESTMENT SECURITIES 
General 


Leh hag 63.—(1) In this section and in sections 64 to 97, 
(a) ‘adverse claim” includes a claim that a transfer 
is or would be unauthorized or wrongful or that a 
particular adverse person is the owner of or has an 
interest in the security; 


(6) ‘“‘appropriate person’’, when used to refer to a person 
endorsing a security, means, 


(i) the person specified by the security or by 
special endorsement to be entitled to the 
security, 


(ii) where the person so specified is described as 
a trustee or other fiduciary but is no longer 
serving in that capacity and notwithstanding 
that a successor has been appointed or quali- 
fied, 


a. where only one person is so described, 
that person or his successor, or 


b. where more than one person is so de- 
scribed, the remaining persons, 


(iii) where the person so specified is an individual 
and is without capacity to act by virtue of 
death, incompetence, infancy or otherwise, 
his executor, administrator, committee, guard- 
jan or like fiduciary, 


(iv) where the security or endorsement specified 
more than one person as joint tenants or with 
right of survivorship and by reason of death 
all cannot sign, the survivor or survivors, 


(v) a person having the power to sign under the 
applicable law or controlling instrument, or 


(vi) to the extent any of the foregoing persons may 
act through an agent, his authorized agent; 


(c) ‘‘bearer form’’ when applied to a security means a 
security that runs to bearer according to its terms 


and not by reason of any endorsement; 
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(d) “‘broker’’ means a person engaged for all or part of 
his time in the business of buying and selling securi- 
ties, who holds registration as a broker or in a 
similar capacity under The Securities Act, 1966, or 1966, c. 142 
who is recognized for the purpose of sections 64 to > 
97 by the Commission as a broker, and who in the 
transaction concerned acts for or buys a security 
from or sells a security to a customer; 


(e) ‘“‘clearing corporation’? means a body corporate 
recognized as a clearing corporation by the Com- 
mission; 


(f) ‘“‘custodian’”’ means a bank to which the Bank Act 2°33 ban. 
(Canada) applies, a trust company registered under 
The Loan and Trust Corporations Act or such other ; 
body corporate as may be recognized by the Com- 
mission as a custodian and which is acting as 
custodian for a clearing corporation; 


oe e, A 1960, 


(g) ‘“‘proper form’’ means regular on its face with regard 
to all formal matters; 


(h) “‘registered form’’ when applied to a security means 
a security that is not in bearer form and that speci- 
fies a person entitled to the security or the rights it 
evidences; 


(z) ‘“‘security’’ means a security as defined in section 1 
and includes a warrant. 


(2) Sections 64 to 97 do not apply to a promissory note Bod eae 
or bill of exchange to which the Bills of Exchange Act (Canada) R.8.C, 1952, 


applies. New. as aaa 


64. A lien upon a security in favour of an issuer thereof /Ssuer’s 
is valid against a purchaser only if the right of the issuer to 
such lien is noted conspicuously on the security. New. 
In this section, ‘‘overissue’’ means the issue of Cve™ssue 
securities in excess of the amount which the issuer has cor- 
porate power to issue. 





(2) The provisions of this Act that validate a security or Idem 
compel its issue or reissue do not apply to the extent that 
validation, issue or reissue would result in overissue, but, 


(2) if an identical security that does not constitute an 


overissue is reasonably available for purchase, the 
person entitled to issue or validation may compel the 
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issuer to purchase and deliver such a security to him 
against surrender of the security, if any, that he 
holds; or 


(b) if a security is not so available for purchase, the 
person entitled to issue or validation may recover 
from the issuer the price he or the last purchaser for 
value paid for it with interest from the date of his 
demand. New. 


66. In any action on a security, 


(a) unless specifically denied in the pleadings, each 
signature on the security or in a necessary endorse- 
ment is admitted; 


(b) where the effectiveness of a signature is put in issue, 
the burden of establishing its effectiveness is on the 
party claiming under the signature, but the signature 
is prima facie proof that it is genuine and authorized; 


(c) where signatures are admitted or established, pro- 
duction of the instrument entitles a holder to recover 
on it unless the defendant establishes a defence or a 
defect going to the validity of the security; and 


(d) after it is shown that a defence or defect exists the 
plaintiff has the burden of establishing that he or 
some person under whom he claims is a person against 
whom the defence or defect is ineffective. New. 


67.—(1) The validity of a security and the rights and 
duties with respect to registration of transfer of an issuer that 
is a corporation or a body corporate incorporated under the 
laws of Ontario are governed by this Act and the laws of 
Ontario. 


(2) The validity of a security and the rights and duties 
with respect to registration of transfer of an issuer that is a 
body corporate other than a corporation or a body corporate 
under the laws of Ontario, are governed by the law, including 
the conflict of law rules, of the jurisdiction in which the body 
corporate was incorporated. New. 


68.—(1) Unless otherwise agreed and subject to any appli- 
cable law or regulation respecting short sales, a person 
obligated to deliver securities may deliver any security of the 
specified issue in bearer form or registered in the name of the 
transferee or endorsed to him in blank or to bearer. 
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(2) Where the buyer fails to pay the price as it comes due ne 
under a contract of sale, the seller may recover the price, 


(a) of any security accepted by the buyer; and 


(b) if a security is not accepted by the buyer and its 
resale would be unduly burdensome or there is no 
readily available market. New. 


Rights and Liabilities of Issuer, 
Registrar and Transfer Agent 


69.—(1) The obligations and defences of an issuer apply Issuer 
to a body corporate that, 


(a) places or authorizes the placing of its name on a 
security, otherwise than as an authenticating trustee, 
registrar or transfer agent, to evidence that it repre- 
sents a share, participation or other interest in its 
property or in an enterprise or to evidence its duty to 
perform an obligation evidenced by the security; 


(b) directly or indirectly creates fractional interests in 
its rights or property which fractional interests are 
evidenced by securities; or 


(c) becomes responsible for or in place of any other 
person described as an issuer in this section. 


(2) The obligations and defences of an issuer apply to a Guarantor 
guarantor of a security to the extent of his guaranty whether 
or not his obligation is noted on the security. 


(3) The person on whose behalf a register of transfers iS ci nteennie 
maintained is an issuer for the purposes of the registration of a ttansfer 


A books 
transfer under sections 92 to 95. New. 


7O.—(1) A purchaser for value shall be deemed to have Dee 
notice of the terms of a security including those stated security 
on the security and those made part of the security by 
reference to another instrument, indenture or document 

or to a statute, ordinance, rule, regulation, order or other 
written law to the extent that the terms so referred to do 

not conflict with the stated terms, except that he shall be 
deemed not to have such notice of a defect going to the 
validity of the security even though the security expressly 

states that a person accepting it admits such notice. 





(2) Except as otherwise provided in the case of certain Defence 
unauthorized signatures on issue, lack of genuineness of a 
security is a complete defence even against a purchaser for 


value and without notice. 
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(3) All other defences of the issuer including non-delivery 
and conditional delivery of the security are ineffective against 
a purchaser for value who has taken without notice of the 
particular defence. 


(4) Nothing in this section shall be construed to affect the 
right of a party to a ‘“‘when, as and if issued’”’ or a ‘when 
distributed”? contract to cancel the contract in the event of a 
material change in the character of the security that is the 
subject of the contract or in the plan or arrangement under 
which such security is to be issued or distributed. New. 


71.—(1) After an act or event that creates a right to 
immediate performance of the principal obligation evidenced 
by the security or that sets a date on or after which the security 
is to be presented or surrendered for redemption or exchange, 
a purchaser is charged with notice of any defect in its issue 
or any defence of the issuer, 


(a) if the act or event is one requiring the payment of 
money or the delivery of securities or both on 
presentation or surrender of the security and such 
funds or securities are available on the date set for 
payment or exchange and he takes the security more 
than one year after that date; and 


if the act or event is not one to which clause a 
applies and he takes the security more than two years 
after the date set for surrender or presentation or the 
date on which such performance became due. 


(0) 


(2) Subsection 1 does not apply to a call for redemption 
that has been revoked. New. 


72.—(1) Unless noted conspicuously on the security, a 
restriction on transfer imposed by the issuer even though 
otherwise lawful is ineffective except against a person with 
actual knowledge of it. 


(2) Where a corporation was incorporated as a private 
company under The Corporations Act, or any predecessor 
thereof, before this Act comes into force, the words “‘private 
company” appearing conspicuously on the face of its securities 
issued before this section comes into force shall be deemed to 
be notice of its restriction on the transfer of the securities for 
the purposes of subsection 1. New. 


73. An unauthorized signature placed on a security prior 


to or in the course of issue is ineffective except that the 
signature is effective in favour of a purchaser for value and 
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without notice of the lack of authority if the signing has been 
done by, 


(a) an authenticating trustee, registrar, transfer agent 
or other person entrusted by the issuer with the 
signing of the security or of similar securities or 
their immediate preparation for signing; or 


(b) an employee of the issuer, entrusted with responsi- 
bility for handling of the security. New. 
74.—(1) Where a security contains the signatures neces- Spins?” 
sary to its issue or transfer but is incomplete in any other 
respect, 


(a) any person may complete it by filling in the blanks 
as authorized; and 


(6) even though the blanks are incorrectly filled in, the 
security as completed is enforceable by a purchaser 
who took it for value and without notice of such 
incorrectness. 


(2) A complete security that has been improperly altered, PRProrer 


even though fraudulently, remains enforceable but only accord- 
ing to its original terms. New. 





75.—(1) Subject to sections 106 and 112, the issuer or the Best of | 
indenture trustee may treat the registered holder as the person 
entitled to receive notice of and to vote at meetings of the 
security holders and to receive any payment in respect of the 


security and otherwise to exercise all the rights and powers 
of an owner. R.S.O. 1960, c. 71, s. 47 (2), amended. 


(2) Nothing in sections 64 to 97 shall be construed to affect 14¢™ 
the liability of the registered owner of a security for calls, 
assessments or similar liabilities. New. 


76.—(1) A body corporate placing its signature upon a Warranties 
security as authenticating trustee, registrar or transfer agent 
warrants to a purchaser for value without notice of the 


particular defect that, 


(a) the security is genuine and in proper form; 


(b) its own participation in the issue of the security is 
within its capacity and within the scope of the 
authorization received by it from the issuer; and 


(c) it has reasonable grounds to believe that the security 
is in the form and within the amount the issuer is 
authorized to issue. 
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(2) Unless otherwise agreed, a person by so placing his 
signature does not assume responsibility for the validity of 
the security in other respects. New. 


Rights and Liabilities of Purchaser and Seller 


77.—(1) Upon delivery of a security, the purchaser acquires 
the rights in the security that his transferor had or had actual 
authority to convey except that a purchaser who has himself 
been a party to any fraud or illegality affecting the security 
or who as a prior holder had notice of an adverse claim cannot 
improve his position by taking from a later purchaser for 
value in good faith who was without notice of any adverse 
claim. 


(2) A purchaser for value in good faith and without notice 
of any adverse claim in addition to acquiring the rights of a 
purchaser also acquires the security free of any adverse claim. 


(3) A purchaser of a limited interest acquires rights only to 
the extent of the interest purchased. New. 


7 8.—(1) A purchaser, including a broker for the seller or 
buyer, of a security is charged with notice of adverse claims if, 


(a) the security whether in bearer or registered form has 
been endorsed ‘‘for collection’ or ‘‘for surrender”’ 
or for some other purpose not involving transfer; or 


(b) the security is in bearer form and has on it an un- 
ambiguous statement that it is the property of a 
person other than the transferor, but the mere writing 
of a name on a security shall not be deemed such a 
statement. 


(2) The fact that the purchaser, including a broker for the 
seller or the buyer, has notice that the security is held for a 
third person or is registered in the name of or endorsed by a 
fiduciary does not create a duty of inquiry into the right- 
fulness of the transfer or constitute notice of adverse claims, 
but if the purchaser has knowledge that the proceeds are 
being used or that the transaction is for the individual benefit 
of the fiduciary or otherwise in breach of duty, the purchaser 
is charged with notice of adverse claims. 


(3) An act or event that creates a right to immediate per- 
formance of the principal obligation evidenced by the security 
or that sets a date on or after which the security is to be 
presented or surrendered for redemption or exchange does not 
of itself constitute any notice of adverse claims except in the 
case of a purchase, 
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(a) after one year from any date set for such present- 
ment or surrender for redemption or exchange; or 


(b) after six months from any date set for payment of 
money against presentation or surrender of the 
security if funds are available for payment on that 
date. New. 


79.— (1) A person who presents a security for repistratron, Watraniics 
of transfer or for payment or exchange warrants to the presentment 
issuer that he is entitled to the registration, payment or 
exchange, but a purchaser for value without notice of adverse 
claims who receives a new, reissued or reregistered security 
on registration of transfer warrants only that he has no 
knowledge of any unauthorized signature in a necessary 
endorsement. 


(2) A person by transferring a security to a purchaser for Warranties 
value warrants only that, 


(a) his transfer is effective and rightful; 


(b) the security is genuine and has not been materially 
altered; and 


(c) he knows no fact that might impair the validity of the 
security. 


(3) Where a security is delivered by an intermediary known Warranties 
by the transferee to be entrusted with delivery of the security mediary 
on behalf of another or with collection of a draft or other 
claim against such delivery, the intermediary by such delivery 
warrants only his own good faith and authority even though 
he has purchased or made advances against the claim to be 
collected against the delivery, but a broker is not an inter- 


mediary within the meaning of this subsection. 


(4) A pledgee or other holder for security who redelivers Warranties 
of pledgee’ 
the security received, or after payment and on order of the 
debtor delivers that security to a third person, makes only 
the warranties of an intermediary under subsection 3. 


Ww i 
(5) A broker gives to his customer and to the issuer and {yvrantes 


a purchaser the warranties provided in this section and has 
the rights and privileges of a purchaser under this section and 
the warranties of and in favour of the broker acting as an agent 
are in addition to applicable warranties given by and in 
favour of his customer. New. 
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80. Where a security in registered form has been delivered 
to a purchaser without a necessary endorsement, he may 
become a purchaser for value in good faith and without notice 
of any adverse claim only as of the time the endorsement is 
supplied, but against the transferor the transfer is complete 
upon delivery and the purchaser has a specifically enforceable 
right to have any necessary endorsement supplied. New. 


$1.—(1) An endorsement of a security in registered form 
is made when an appropriate person signs on it or on a separate 
document an assignment or transfer of the security or a 
power to assign or transfer it or when the signature of such 
person is written without more upon the back of the security. 


(2) An endorsement of a security may be, 
(a) in blank, including to bearer; or 


(b) a special endorsement, specifying the person to 
whom the security is to be transferred or who has the 
power to transfer it, 


and a holder may convert an endorsement in blank into a 
special endorsement. 


(3) Unless otherwise agreed, the endorser by his endorse- 
ment assumes no obligation that the security will be honoured 
by the issuer. 


(4) An endorsement purporting to be only of part of a 
security representing units intended by the issuer to be 
separately transferable is effective to the extent of the endorse- 
ment. 


(5) Whether the person signing is appropriate shall be 
determined as of the date of signing and an endorsement by 
such person does not become unauthorized for the purposes 
of this Act by virtue of any subsequent change of circum- 
stances. 


(6) Failure of a fiduciary to comply with a controlling 
instrument or with the law applicable to the fiduciary relation- 
ship, including any law requiring the fiduciary to obtain 
court approval of the transfer, does not render his endorsement 
unauthorized for the purposes of this Act. New. 


$2. An endorsement of a security whether special or in 
blank does not constitute a transfer until delivery of the 
security on which it appears, or if the endorsement is on a 
separate document until the delivery of both the document 
and the security. New. 
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83. Unless the owner has ratified an unauthorized endorse- BMect of 


ment or is otherwise precluded from asserting its ineffective- rized 
endorsement 
ness, 


(a) he may assert its ineffectiveness against the issuer 
or any purchaser other than a purchaser for value 
and without notice of adverse claims who has in good 
faith received a new, reissued or reregistered security 
on registration of transfer; and 


(6) an issuer who registers the transfer of a security 
upon the unauthorized endorsement is subject to 
liability for improper registration. New. 


84.—(1) Any person guaranteeing a signature of an en- rie al 


dorser of a security warrants that at the time of signing, 
(a) the signature was genuine; 
(b) the signer was an appropriate person to endorse; and 
(c) the signer had legal capacity to sign, 


but the guarantor does not otherwise warrant the rightfulness 
of the particular transfer. 


(2) Any person may guarantee an endorsement of a security Guarantee 
and by so doing warrants not only the signature but also the endorsement 
rightfulness of the particular transfer in all respects. 


(3) No issuer may require a guarantee of endorsement as Idem 
a condition to registration of transfer. 


(4) The warranties referred to in subsections 1 and 2 are rep eg 
made to any person taking or dealing with the security in 
reliance on the guarantee and the guarantor is liable to such 
person for any loss resulting from breach of the warranties. 
New. 


85.—(1) Delivery to a purchaser occurs when, What 


constitutes 
delivery 
(a) he or a person designated by him acquires possession 


of a security; 





(b) his broker acquires possession of a security specially 
endorsed or issued in the name of the purchaser; 


(c) his broker sends him confirmation of the purchase 
and also by book entry or otherwise identifies a 
specific security in the broker’s possession as belong- 
ing to the purchaser; 
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(d) with respect to an identified security to be delivered 
while still in the possession of a third person when 
that person acknowledges that he holds for the 
purchaser; or 


(e) appropriate entries in the records of a clearing cor- 
poration are made under section 91. 


(2) The purchaser is the owner of a security held for him 
by his broker, but is not the holder except as specified in 
clauses b, c and e of subsection 1, but where a security is part 
of a fungible bulk the purchaser is the owner of a proportionate 
property interest in the fungible bulk. 


(3) Notice of an adverse claim received by the broker or 
by the purchaser after the broker takes delivery as a holder 
for value is not effective either as to the broker or as to the 
purchaser, but as between the broker and the purchaser, the 
purchaser may demand delivery of an equivalent security as 


to which no notice of an adverse claim has been received. 
New. 


86.—(1) Unless otherwise agreed where a sale of a security 
is made on a stock exchange recognized for the purposes of 
sections 64 to 97 by the Commission or otherwise through 
brokers, 


(a) the selling customer fulfills his duty to deliver when 
he places such a security in the possession of the 
selling broker or of a person designated by the 
broker or, if requested, causes an acknowledgment 
to be made to the selling broker that it is held for 
him; and 


(b) the selling broker including a correspondent broker 
acting for a selling customer fulfills his duty to deliver 
by placing the security or a like security in the 
possession of the buying broker or a person desig- 
nated by him or by effecting clearance of the sale in 
accordance with the rules of the recognized stock 
exchange on which the transaction took place. 


(2) Except as otherwise provided in this section and unless 
otherwise agreed, a transferor’s duty to deliver a security 
under a contract of purchase is not fulfilled until he places the 
security in form to be negotiated by the purchaser in the 
possession of the purchaser or of a person designated by him 
or at the purchaser’s request causes an acknowledgment to 
be made to the purchaser that it is held for him. 
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(3) Subsection 2 applies to a sale to a broker purchasing !4e™ 
on his own account unless the sale is made on a recognized 
stock exchange. New. 


87.—(1) Any person against whom the transfer of Med a 
security is wrongful for any reason, including his incapacity, transfer 
may agaist anyone else except a purchaser for value in good 
faith and without notice of any adverse claim reclaim posses- 
sion of the security or obtain possession of any new security 


evidencing all or part of the same rights or have damages. 


(2) If the transfer is wrongful because of an unauthorized !4e™ 
endorsement the owner may also reclaim or obtain possession 
of the security even from a purchaser for value in good faith 
and without notice of any adverse claim if the ineffectiveness 
of the purported endorsement can be asserted against him 
under the provisions of this Act relating to unauthorized 
endorsements. 


: : : : 4 Specific 
(3) The right to obtain or reclaim possession of a security Stabe aieecie Oe 


may be specially enforced by specific performance or its trans- ee 
fer enjoined. New. 


8$8.—(1) Unless otherwise agreed, the transferor shall on Piece Shae 


due demand supply his purchaser with any proof of his author- provide 

- . as requisites 
ity to transfer or with any other requisite that may be neces- for. beer 
sary to obtain registration of the transfer of the security, but of transfor. 


if the transfer is not for value a transferor need not do so 
unless the purchaser furnishes the necessary expenses. 





(2) Failure to comply with a demand made under subsec- E¥ect 
tion 1 within a reasonable time gives the purchaser the right 


to reject or rescind the transfer. New. 


89. An agent or bailee who in good faith, including obser- {7ansver 


vance of reasonable commercial standards if he is in the business in. good 

: : ° . R ane faith not 
of buying, selling or otherwise dealing with securities, has conversion 
received securities and sold, pledged or delivered them 
according to the instructions of his principal is not liable for 
conversion or for participation in breach of fiduciary duty 
although the nrincipal has no right to dispose of them. New. 
90. A contract for the sale of securities is not enforceable Zo72° 


by way of action or defence unless, 


(a) there is some writing signed by the party against 
whom enforcement is sought or by his authorized 
agent or broker sufficient to indicate that a contract 
has been made for sale of a stated quantity of de- 
scribed securities at a defined or stated price; 
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(b) delivery of the security has been accepted or pay- 
ment has been made, but the contract is enforceable 
under this provision only to the extent of such 
delivery or payment; 


(c) within a reasonable time a writing in confirmation of 
the sale or purchase and sufficient against the sender 
under clause a has been received by the party 
against whom enforcement is sought and he has 
failed to send written objection to its contents 
within a reasonable time after its receipt; or 


(d) the party against whom enforcement is sought admits 
in his pleading, testimony or otherwise in court that 
a contract was made for sale of a stated quantity of 
described securities at a defined or stated price. 


91.—(1) If a security, 


(a) is in the custody of a clearing corporation or of a 
custodian or nominee of either, subject to the in- 
structions of the clearing corporation; 


(b) is in bearer form or endorsed in blank by an appro- 
priate person or registered in the name of the clearing 
corporation or custodian or a nominee of either; and 


(c) is shown on the account of a transferor or pledgor in 
the records of the clearing corporation, 


then, in addition to other methods, a transfer or pledge of the 
security or any interest therein may be effected by the making 
of appropriate entries in the records of the clearing corporation, 
reducing the account of the transferor or pledgor and increas- 
ing the account of the transferee or pledgee by the amount of 
the obligation or the number of shares or rights transferred 
or pledged. 


(2) Under this section entries may be in respect of like 
securities or interests therein as part of a fungible bulk and 
may refer merely to a quantity of a particular security with- 
out reference to the name of the registered owner, certificate 
or bond number or the like and, in appropriate cases, may be 
on a net basis taking into account other transfers or pledges 
of the same security. 


(3) A transfer or pledge under this section has the effect 
of a delivery of a security in bearer form or duly endorsed in 
blank representing the amount of the obligation or the number 
of shares or rights transferred or pledged. 
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(4) If a pledge or the creation of a security interest is !éem 
intended, the making of entries has the effect of a taking of 
delivery by the pledgee or a secured party. 


(5) A transferee or pledgee under this section is a holder. “older 


(6) A transfer or pledge under this section does not con-Ner tion 
stitute a registration of transfer under sections 92 to 96. 


(7) That entries made in the records of the clearing corpora- 217°", 
tion as provided in subsection 1 are not appropriate does not 
affect the validity or effect of the entries nor the liabilities or 
obligations of the clearing corporation to any person adversely 


affected thereby. New. 


Registration 


ae . fA é : Duty of 
92.—(1) Where a security in registered form is presented vate iron 
to the issuer with a request to register a transfer, the issuer is pouisher 


fi 
under a duty to register the transfer as requested if, ae 


(a) the security is endorsed by the appropriate person 
or persons; 


(6) reasonable assurance is given that those endorse- 
ments are genuine and effective; 


(c) the issuer has no notice of an adverse claim; 


(d) any applicable law relating to the collection of taxes 
has been complied with; and 


(e) the transfer is not contrary to applicable restrictions 
or is not of a share in respect of which the corporation 
is entitled to a lien and exercises its right to refuse 
registration. 


(2) Where an issuer is under a duty to register a transfer ge an 
of a security the issuer is also liable to the person presenting delay 
it for registration or his principal for loss resulting from any 
unreasonable delay in registration or from failure or refusal 

to register the transfer. New. 

93.—(1) For the purpose of obtaining reasonable assurance Aetna 
that each necessary endorsement required by section 81 is y issuer 
genuine and effective, the issuer may require a guarantee of 
the signature of the person endorsing or, where such guarantee 
is lacking, 


(a) where the endorsement is by an agent, appropriate 
assurance of authority to sign; 
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(b) where the endorsement is by fiduciary, or a successor 
on whom title or control vests on the death of the 
holder, appropriate evidence of appointment or 
incumbency; 


(c) where there is more than one fiduciary or successor, 
reasonable assurance that all who are required to 
sign have done so; and 


(d) where the endorsement is by a person not covered 
by a person mentioned in this section, assurance 
appropriate to the case equivalent as nearly as may 
be to those required by this section. 


Sufficiency (2) A “guarantee of the signature’’ in subsection 1 means 
of guarantee 
a guarantee signed by or on behalf of a person reasonably 
believed by the issuer to be responsible, and the issuer may 
adopt standards with respect to responsibility if such standards 
are not manifestly unreasonable. New. 


Appropriate (3) For the purposes of subsection 1, ‘“‘appropriate evidence 


appoint- of appointment or incumbency”’ means, 
ment or 
incumbency 


(a) if the fiduciary or successor claims by virtue of a 
grant of probate or letters of administration or other 
instrument issued or purporting to be issued by a 
court or other judicial authority in any jurisdiction, 
production of the same or a notarial copy thereof 
or extract therefrom or a certificate of such grant 
under the seal of such court or other authority 
without any proof of the authenticity of such seal or 
other proof whatever and deposit of a copy thereof; 


(b) if the fiduciary or successor claims by virtue of the 
laws of any jurisdiction in which any transmission 
or vesting of title or control takes place without a 
grant of probate or letters of administration or other 
court or judicial action, production and deposit of 
proof thereof in accordance with the laws of such 
jurisdiction and reasonable evidence of such laws; or 


(c) if the net value of the estate of the deceased holder 
is less than $1,500 or if the market value of the shares 
or securities is less than $300, proof thereof to the 
reasonable satisfaction of the issuer, 


together with, in any such event, production and deposit by 
one or more of the fiduciaries or successors of a sworn state- 
ment showing the nature of the transmission or vesting of title 
or control, as the case may be. R.S.O. 1960, c. 71, s. 52, 
amended. 
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(4) The issuer is not charged with notice of the contents Other | 
of any document obtained for the purposes of subsection 3 not notice 
except to the extent that the contents relate directly to the 


appointment or incumbency. New. 


94.—(1) An issuer to whom a security is presented for Notice to 
registration has notice of an adverse claim if, prehainag 


(a) the issuer receives written notice of the adverse claim 
evidenced by an order or judgment of a court of 
competent jurisdiction and the notice is received at 
a time and in a manner that affords the issuer a 
reasonable opportunity to act on it before the issu- 
ance of a new, reissued or reregistered security and 
the notification identifies the registered owner, the 
claimant and the issue of which the security is a 
part, and provides an address for communications 
directed to the claimant; or 


(b) the issuer is given written notice by the registered 
owner that the security is lost, apparently destroyed 
or wrongfully taken. 


(2) An issuer shall not be deemed to have notice of an Idem 
adverse claim otherwise than as provided in subsection 1. 


(3) The issuer may register a transfer where he has notice of Begmyenoe 
an adverse claim if he has given notice to both the registered notice 
owner and the claimant by registered mail to the address 
provided by them for the purpose that the security has been 
presented for registration by a named person and that the 
transfer will be registered unless prior to the expiration of 
thirty days from the date of mailing the notification there is 
filed with the issuer, 


(a) an appropriate restraining order, injunction or other 
process issued from a court of competent jurisdiction; 
or 


(6) an indemnity bond sufficient in the issuer’s opinion 
to protect the issuer and any transfer agent, registrar 
or other agent of the issuer from any loss which it or 
they may suffer by complying with the adverse 
claim. New. 


95.—(1) The issuer is not liable to the owner or any other Deriity 
person suffering loss as a result of the registration of a transfer 


of a security if, 


(a) there were on or with the security the necessary 
endorsements; and 
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(b) the issuer had not notice of adverse claims or, 
having had notice thereof, proceeded to register the 
transfer in accordance with subsection 3 of section 94. 


(2) Where an issuer has registered a transfer of a security 
to a person not entitled to it the issuer on demand must 
deliver a like security to the true owner unless, 


(a) the registration was pursuant to subsection 1; 


(b) the owner is precluded from asserting any claim for 
registering the transfer under subsection 1 of section 
96; or 


(c) such delivery would result in overissue, in which 
case the issuer’s liability is governed by section 65. 
New. 


96.—(1) Where a security has been lost, apparently de- 
stroyed or wrongfully taken and the owner fails to notify the 
issuer of that fact in writing before the issuer registers a 
transfer of the security, the owner is precluded from asserting 
against the issuer any claim for registering the transfer under 
section 95 or any claim to a new security under this section. 


(2) Where the owner of a security claims that the security 
has been lost, apparently destroyed or wrongfully taken, the 
issuer shall issue a new security in place of the original 
security if the owner, 


(a) so requests before the issuer has notice that the 
security has been acquired by a purchaser for value 
without notice of an adverse claim; 


(b) files with the issuer an indemnity bond sufficient in 
the issuer’s opinion to protect the issuer and any 
transfer agent, registrar or other agent of the issuer 
from any loss that it or they may suffer by complying 
with the request to issue a new security; 


(c) satisfies any other reasonable requirements imposed 
by the issuer. 


(3) If, after the issue of the new security, a purchaser for 
value without notice of an adverse claim of the original security 
presents it for registration of transfer, the issuer shall register 
the transfer unless registration would result in overissue in 
which event the issuer’s liability is governed by section 65. 


(4) In addition to any rights on the indemnity bond, the 
issuer may recover the new security from the person to whom 
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it was issued or any person taking under him except a pur- 
chaser for value without notice of an adverse claim. New. 
97.—(1) A person who acts as authenticating trustee, agents for 

transfer agent, registrar or other agent for an issuer in the 'SS¥°" 
registration of transfers of its securities or in the issue of new 
securities or in the cancellation of surrendered securities is 

under a duty to exercise good faith and due diligence in 
performing his functions. 


. : Notice t 
(2) Notice to an authenticating trustee, transfer agent, Jyents for 


registrar or other such agent is notice to the issuer with respect issuer 
to the functions performed by the agent. New. 


SHAREHOLDERS 
Rights 
98.—(1) Where a person is shown on the records of a cor- ahipleeecd 7 
poration as holding a share as a personal representative, the tion with 


1 
receipt by such person is a valid and binding discharge to the represen- 


tatives 
corporation for any payment made in respect of the share 
whether notice of any trust has been given to the corporation 
or not, and the corporation is not bound to see to the appli- 
cation of the money paid to him. R.S.O. 1960, c. 71, s. 47 
(2, 3), amended. 


(2) Where shares are purchased by a corporation under ee 
subsection 1 of section 39 or subsection 2 of section 100 or Bee arisen 
accepted by a corporation under subsection 3 of section 38 or shares 
section 43 and are not thereby cancelled, no person is entitled 
to receive notice of or to vote at meetings of shareholders 
or to receive any payment in respect of the shares whether 
by way of dividend or otherwise until such shares are resold. 

New. 


99.—(1) Subject to subsection 2, a shareholder of a cor- rine Deed 


poration may maintain an action in a representative capacity oe ew 
for himself and all other shareholders of the corporation suing corporation 
for and on behalf of the corporation to enforce any right, 

duty or obligation owed to the corporation under this Act or 

under any other statute or rule of law or equity that could 

be enforced by the corporation itself, or to obtain damages 


for any breach of any such right, duty or obligation. 


(2) An action under subsection 1 shall not be commenced *4v¢ 
until the shareholder has obtained an order of the court 
permitting the shareholder to commence the action. 


(3) A shareholder may, upon at least seven days notice to APP Mvation 


the corporation, apply to the court for an order referred tot? 


in subsection 2, and, if the court is satisfied that, action 
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(a) the shareholder was a shareholder of the corporation 
at the time of the transaction or other event giving 
rise to the cause of action; 


(b) the shareholder has made reasonable efforts to cause 
the corporation to commence or prosecute diligently 
the action on its own behalf; and 


(c) the shareholder is acting in good faith and it is prima 
facie in the interests of the corporation or its share- 
holders that the action be commenced, 


the court may make the order upon such terms as the court 
thinks fit, except that the order shall not require the share- 
holder to give security for costs. 


(4) At any time or from time to time while an action com- 
menced under this section is pending, the plaintiff may apply 
to the court for an order for the payment to the plaintiff by 
the corporation of reasonable interim costs, including soli- 
citor’s and counsel fees and disbursements, for which interim 
costs the plaintiff shall be accountable to the corporation if 
the action is dismissed with costs on final disposition at the 
trial or on appeal. 


(5) An action commenced under this section shall be tried 
by the court and its judgment or order in the cause, unless 
the action is dismissed with costs, may include a provision 
that the reasonable costs of the action are payable to the 
plaintiff by the corporation or other defendants taxed as 
between a solicitor and his own client. 


(6) An action commenced under this section shall not be 
discontinued, settled or dismissed for want of prosecution 
without the approval of the court and, if the court determines 
that the interests of the shareholders or any class thereof may 
be substantially affected by such discontinuance, settlement 
or dismissal, the court, in its discretion, may direct that notice 
in manner, form and content satisfactory to the court shall 
be given, at the expense of the corporation or any other party 
to the action as the court directs, to the shareholders or class 
thereof whose interests the court determines will be so affected. 
New. 


100.—(1) If, at a meeting of shareholders or of any class 
of shareholders of a corporation that is not offering its shares 
to the public, 


(a) a resolution passed by the directors authorizing the 


sale, lease, exchange or other disposition of the under- 
taking of the corporation or any part thereof as an 
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entirety or substantially as an entirety is confirmed 
with or without variation by the shareholders; 


(6) a resolution passed by the directors authorizing an 
amendment to the articles to delete therefrom a 
provision restricting the transfer of the shares of 
the corporation or of any class thereof is confirmed 
with or without variation by the shareholders; or 


(c) a resolution approving an agreement for the amal- 
gamation of the corporation with one or more other 
corporations, is confirmed by the shareholders, 


any shareholder who has voted against the confirmation of 
the resolution may within ten days after the date of the 
meeting give notice in writing to the corporation requiring 
it to purchase his shares. 


(2) Within ninety days from the date of the completion of Corpgration 
the sale or disposition or the issue of the certificate of amend- Purchase 
ment or amalgamation, as the case may be, the corporation, 
or amalgamated corporation, as the case may be, shall pur- 
chase the shares of every shareholder who has given notice 
under subsection 1, and every such shareholder shall sell his 


shares to the corporation. 


(3) The corporation shall not purchase any shares under S@ving 
subsection 2 if it is insolvent or if the purchase would render 
it insolvent. 


(4) The price and terms of the purchase of such shares frce of 
shall be as may be agreed upon by the corporation and the 
dissenting shareholder, but, if they fail to agree, the price 
and terms shall be as determined by the court on the applica- 


tion of the dissenting shareholder. 


Sale of 
(5) Any shares purchased under subsection 2 shall not be shares 


cancelled by reason only of such purchase and the board of 
directors may resell the shares at such time and price and 
on such terms as it determines, in which case the amount 
received from the sale shall form part of the surplus of the 
corporation. 


(6) If the sale or disposition is not completed or the certi- YR°r°? , 


ficate of amendment or amalgamation is not issued, the rights completed 
of the dissenting shareholder under this section cease and the 
corporation shall not purchase the shares of such shareholder 

under this section. R.S.O. 1960, c. 71, s. 99, amended. 
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101.—(1) The persons holding equity shares carrying at 
least 10 per cent of the voting rights attached to all equity 
shares of the corporation for the time being outstanding may 
requisition the directors to call a meeting of the directors for 
the purpose of passing any by-law or resolution that may 
properly be passed at a meeting of the directors duly called, 
constituted and held for that purpose. 


(2) The requisition shall set out the by-law or resolution, 
as the case may be, that is required to be passed at the meeting 
and shall be signed by the requisitionists and deposited at the 
head office of the corporation, and may consist of several 
documents in like form, each signed by one or more requisi- 
tionists. 


(3) Upon deposit of the requisition, the directors shall 
forthwith call a meeting of the directors for the purpose of 
passing the by-law or resolution, as the case may be, set out 
in the requisition. 


(4) Where the directors do not within twenty-one days 
from the date of the deposit of the requisition, 


} (a) call and hold such a meeting and pass such a by-law 
or resolution; and 


(b) if the by-law or resolution requires confirmation at a 
general meeting of the shareholders, call a general 
meeting of the shareholders for the purpose of 
confirming the by-law or resolution, 


any of the requisitionists may call a general meeting of the 
shareholders for the purpose of passing such by-law or resolu- 
tion, and the meeting shall be held within sixty days from 
the date of the deposit of the requisition. 


(5) A meeting of the shareholders called under subsection 4 
shall be called as nearly as possible in the same manner as 
meetings of shareholders are called under the by-laws, but, 
if the by-laws provide for more than twenty-one days notice 
of meetings, twenty-one days notice is sufficient for the 
calling of the meeting. 


(6) Where a by-law or resolution is passed at a meeting 
of the shareholders called under subsection 4, either as set 
out in the requisition or as varied at the meeting, it is as 
valid and effective as if it had been passed at a meeting of 
the directors duly called, constituted and held for that pur- 
pose and confirmed at a meeting of the shareholders duly 
called, constituted and held for that purpose, and, if the 
resolution or by-law is passed by at least two-thirds of the 
votes cast at the meeting of the shareholders called under 
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subsection 4, it shall be conclusively deemed to be a special 
resolution or special by-law, as the case may be, for the 
purposes of this Act. 


(7) The corporation shall, Repayment 


(a) reimburse the requisitionists for any reasonable ex- 
penses incurred by them by reason of the failure 
of the directors to act in accordance with subsections 
3 and 4; and 


(b) retain out of any moneys due or to become due, by 
way of fees or other remuneration for their services, 
to such of the directors as were in default, an amount 
equal to the amount the requisitionists were re- 
imbursed, 


unless, at the meeting called under subsection 4, the share- 
holders, by a majority of the votes cast, reject the reimburse- 
ment of the requisitionists. 


4 1 1 New 
(8) Where a by-law or resolution in respect of which aNey ition 


meeting is required by requisition under this section is not eng 
passed at the meeting, no requisition for a meeting in respect 
of a similar by-law or resolution shall be made for a period 


of at least two years. New. 


102.—(1) On the requisition in writing of the persons ¢/ietie” 


holding equity shares carrying at least 5 per cent of the ELLE Rise tes pha 
rights attached to all equity shares of the corporation for the ete. 


time being outstanding, the directors shall, 


(a) give to the shareholders entitled to notice of the next 
meeting of shareholders notice of any resolution that 
may properly be moved and is intended to be moved 
at that meeting; or 


(b) circulate to the shareholders entitled to vote at 
the next meeting of shareholders a statement of not 
more than 1,000 words with respect to the matter 
referred to in any proposed resolution or with respect 
to the business to be dealt with at that meeting. 


(2) The notice or statement or both, as the case may be, N°"? 


shall be given or circulated by sending a copy thereof to each 
shareholder entitled thereto in the same manner and at the 
same time as that prescribed by this Act, the articles or the 
by-laws, for the sending of notice of meetings of shareholders. 


(3) Where it is not practicable to send the notice or state- t¢dem 
ment or both at the same time as the notice of the meeting 
is sent, the notice or statement or both shall be sent as soon 
as practicable thereafter. 
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(4) The directors are not bound under this section to give 
notice of any resolution or to circulate any statement unless, 


(a) the requisition, signed by the requisitionists, is 
deposited at the head office of the corporation, 


(i) in the case of a requisition requiring notice of a 
resolution to be given, not less than twenty- 
one days before the meeting where the 
corporation is offering its securities to the 
public and not less than ten days before the 
meeting where the corporation is not offering 
its securities to the public, 


(ii) in the case of a requisition requiring a 
statement to be circulated, not less than 
fourteen days before the meeting where the 
corporation is offering its securities to the 
public and not less than seven days before 
the meeting where the corporation is not 
offering its securities to the public; and 


(b) there is deposited with the requisition a sum reason- 
ably sufficient to meet the expenses of the cor- 
poration in giving effect thereto. 


(5) The directors are not bound under this section to cir- 
culate any statement if, on the application of the corporation 
or any other person who claims to be aggrieved, the court is 
satished that the rights conferred by this section are being 
abused to secure needless publicity for defamatory matter, 
and on any such application the court may order the costs 
of the corporation to be paid in whole or in part by the 
requisitionists notwithstanding that they are not parties to 
the application. 


(6) Nocorporation or a director, officer or employee thereof 
or person acting on its behalf, except a requisitionist, is liable 
in damages or otherwise by reason only of the giving of a 
notice or the circulation of a statement, or both, in compliance 
with this section. 


(7) Notwithstanding anything in the by-laws of the cor- 


requisitioned poration, where the requisitionists have complied with this 


matter 


Repayment 
of expenses 


section, the resolution, if any, mentioned in the requisition 
shall be dealt with at the meeting to which the requisition 
relates. 


(8) The corporation shall pay to the requisitionists the 
sum deposited under clause 6 of subsection 4 unless at the 
meeting to which the requisition relates the shareholders 
by a majority of the votes cast reject the repayment to the 
requisitionists. R.S.O. 1960, c. 71, s. 309 (1-8), amended. 
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Liabilities 
103.—(1) Where the issued capital of a corporation is ia dearseen 
decreased by an amendment to the articles, each person who Of issued 
7 . pital 

was a shareholder on the effective date of the amendment is 
individually liable to the creditors of the corporation for the 

debts due on that date to an amount not exceeding the 

amount of the repayment to him. 


Oil sen 
(2) A person is not liable under subsection 1 unless, of liability 


(a) the corporation has been sued for the debt within 
six months after the effective date of the amendment 
and execution has been returned unsatisfied in whole 
or in part; and 


(b) he is sued for the debt in a court of competent 
jurisdiction within two years from the effective date 
of the amendment. 


(3) After execution has been so returned, the amount due Idem 
on the execution, not exceeding the amount of the repayment 
to the person, is the amount recoverable against such person. 


(4) Where it is made to appear that there are numerous cia 
shareholders who may be liable under this section, the court 
of competent jurisdiction may permit an action to be brought 
against one or more of them as representatives of the class 
and, if the plaintiff establishes his claim as creditor, may make 
an order of reference and add as parties in the referee’s office 
all such shareholders as may be found, and the referee shall 
determine the amount that each should contribute towards 
the plaintiff’s claim and may direct payment of the sums so 


determined. 


(5) No person holding shares in the capacity of a personal pofygneleer 


representative and registered on the records of the corpora- ete lela 
tion as a shareholder and therein described as representing capacity 
in such capacity a named estate, person or trust is personally 
liable under this section, but the estate, person or trust is 
subject to all liabilities imposed by this section. R.S.O. 1960, 


c. 71, s. 36, amended. 


104. A shareholder of a corporation as such is not answer- Share-, | 
able or responsible for any act, default, obligation or liability Hisiitts 
of the corporation, or for any engagement, claim, payment, 
loss, injury, transaction, matter or thing relating to or con- 
nected with the corporation. R.S.O. 1960, c. 71, s. 55 (1), 
amended. 
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Meetings 


105.—(1) Subject to subsections 2 and 3, the meetings of 
the shareholders shall be held at the place where the head 
office of the corporation is located. 


(2) Where the by-laws of the corporation so provide, the 
meetings of the shareholders may be held at any place within 
Ontario. 


(3) Where the articles of the corporation so provide, the 
meetings of the shareholders may be held at one or more 
places outside Ontario specified therein. R.S.O. 1960, c. 71, 
s. 74 (1-3), amended. 


106.—(1) Subject to subsection 2 and in the absence of 
other provisions in that behalf in the articles or by-laws of the 
corporation, 


(a2) notice of the time and place for holding a meeting of 
the shareholders shall be given to each person who 
is entitled to notice of meetings and who on the 
record date for notice, appears on the records of the 
corporation as a shareholder by sending the notice by 
prepaid mail to his latest address as shown on the 
records of the corporation, 


(i) in the case of a corporation that is offering 
its securities to the public, twenty-one days 
or more before the date of the meeting, and 


(ii) in the case of a corporation that is not offering 
its securities to the public, ten days or more 
before the date of the meeting, 


but in no case more than fifty days before the date 
of the meeting; 


(b) all questions proposed for the consideration of the 
shareholders at a meeting of shareholders shall be 
determined by the majority of the votes cast, and 
the chairman presiding at the meeting has a second 
or casting vote in case of an equality of votes; 


(c) the chairman presiding at a meeting of shareholders 
may, with the consent of the meeting and subject to 
such conditions as the meeting decides, adjourn the 
meeting from time to time and from place to place; 


(d) the president or, in his absence, a vice-president 


who is a director shall preside as chairman at a 
meeting of shareholders, but, if there is no president 
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or such a vice-president or if at a meeting neither 
of them is present within fifteen minutes after the 
time appointed for the holding of the meeting, the 
shareholders present shall choose a person from 
their number to be the chairman; 


(e) unless a poll is demanded, an entry in the minutes 
of a meeting of shareholders to the effect that the 
chairman declared a motion to be carried is admis- 
sible in evidence as prima facie proof of the fact 
without proof of the number or proportion of votes 
recorded in favour of or against the motion. 


(2) The articles or by-laws of the corporation shall not Notice 
provide for fewer than, 


(a) twenty-one days notice in the case of a corporation 
that is offering its securities to the public, or 


(b) ten days notice in the case of a corporation that is 
not offering its securities to the public, 


for meetings of shareholders but in no case shall notice be 
given more than fifty days before the date of the meeting and 
the articles or by-laws shall not provide that notice may be 
given otherwise than individually. 


(3) If a poll is demanded, it shall be taken in such manner °°" 
as the by-laws prescribe, and, if the by-laws make no provision 
therefor, then as the chairman directs. R.S.O. 1960, c. 71, 


s. 79, amended. 


107. A corporation shall hold an annual meeting of its AuDNa 
shareholders not later than eighteen months after its incor- 
poration and subsequently not more than fifteen months 
after the holding of the last preceding annual meeting and at 
such meeting any shareholder shall have an opportunity to 
raise any matter relevant to the affairs and business of the 


corporation. R.S.O. 1960, c. 71, s. 306, amended. 


108. The directors may at any time call a general meeting Fe0Pre.., 
of the shareholders for the transaction of any business, the 
general nature of which is specified in the notice calling the 


meeting. R.S.O. 1960, c. 71, s. 307. 


109.—(1) The persons holding equity shares carrying at Reauisition 
least 5 per cent of the voting rights attached to all equity sh shareholders’ 
shares of the corporation for the time being outstanding may" 
requisition the directors to call a general meeting of the share- 
holders for any purpose that is connected with the affairs of 
the corporation and that is not inconsistent with this Act. 
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(2) The requisition shall state the general nature of the 
business to be presented at the meeting and shall be signed 
by the requisitionists and deposited at the head office of the 
corporation and may consist of several documents in like 
form, each signed by one or more requisitionists. 


(3) Upon deposit of the requisition, the directors shall 
forthwith call a general meeting of the shareholders for the 
transaction of the business stated in the requisition. 


(4) If the directors do not within thirty days from the 
date of the deposit of the requisition call and hold the meeting, 
any of the requisitionists may call the meeting, which shall 
be held within sixty days from the date of the deposit of the 
requisition. 


(5) A meeting called under this section shall be called as 
nearly as possible in the same manner as meetings of share- 
holders are called under the by-laws, but, if the by-laws 
provide for more than twenty-one days notice of meetings, 
twenty-one days notice is sufficient for the calling of the 
meeting. 


(6) The corporation shall, 


(a2) reimburse the requisitionists for any reasonable ex- 
penses incurred by them by reason of the action 
taken by them under subsection 4; and 


(b) retain out of any moneys due or to become due, 
by way of fees or other remuneration for their 
services, to such of the directors as were in default, 
an amount equal to the amount the requisitionists 
were reimbursed, 


unless, at the meeting, the shareholders by a majority of 
the votes cast reject the reimbursement of the requisitionists. 
R.S.O. 1960, c. 71, s. 308, amended. 


110. Notwithstanding section 109, upon application by a 
shareholder of a corporation, the court, if satisfied that the 
application is made in good faith and that it is prima facie 
in the interests of the corporation or its shareholders that the 
meeting be held on requisition, may make an order, upon 
such terms as to security for the costs of holding the meeting 
or otherwise as to the court seem fit, requiring the directors 
to call a general meeting of the shareholders for any purpose 
that is connected with the affairs of the corporation and that 
is not inconsistent with this Act. New. 
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111. If for any reason it is impracticable tomcathasnedting Feuemer 


of shareholders of a corporation in any manner in which method of 
holding 

meetings of shareholders may be called or to conduct the meetings 

meeting in the manner prescribed by this Act, the articles or 

by-laws, the court may, on the application of a director or a 

shareholder who would be entitled to vote at the meeting, 

order a meeting to be called, held and conducted in such 

manner as the court thinks fit, and any meeting called, held 

and conducted in accordance with the order shall for all 

purposes be deemed to be a meeting of shareholders of the 

corporation duly called, held and conducted. R.S.O. 1960, 

c. 71, s. 310, amended. 


Record 
dates 


112.—(1) The by-laws may provide for the fixing in 
advance of a date as the record date, 


(a) for the determination of the shareholders entitled 
to notice of meetings of the shareholders which record 
date for notice shall not be more than fifty days 
before the date of the meeting and not fewer than the 
minimum number of days for notice of the meeting 
and where no such record date for notice is fixed by 
by-law, the record date for notice shall be at the 
close of business on the day next preceding the day 
on which notice is given or sent; and 


(6) for the determination of the shareholders entitled to 
vote at meetings of the shareholders, which record 
date for voting shall be not more than forty-eight 
hours, excluding Saturdays and holidays, before the 
date of the meeting and where no such record 
date for voting is fixed by by-law, the record date for 
voting shall be at the time of the taking of the vote. 
New. 


(2) The holder of each common share and, unless the Voting 
articles condition, restrict, limit or prohibit the right to vote,” <s 
the holder of each special share who, on the record date for 
voting, appears on the records of the corporation as a share- 
holder is entitled to one vote for each share held by him at all 
meetings of the shareholders of the corporation, or such greater 
number of votes for each share respecting such matters as the 
articles provided. R.S.O. 1960, c. 71, s. 29, amended. 


113.—(1) Where a person holds shares as a_ personal Personal 
represen- 
representative, that person or his proxy is the person entitled tative 
to vote at all meetings of shareholders in respect of the shares 


so held by him. 
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(2) Where a person mortgages or hypothecates his shares, 
that person or his proxy is the person entitled to vote at all 
meetings of shareholders in respect of such shares unless, in 
the instrument creating the mortgage or hypothec, he has 
expressly empowered the person holding the mortgage or 
hypothec to vote in respect of such shares, in which case, 
subject to the articles, such holder or his proxy is the person 
entitled to vote in respect of the shares. R.S.O. 1960, c. 71, 
s. 77, amended. 


414. Where two or more persons hold the same share or 
shares jointly, any one of such persons present at a meeting 
of shareholders has the right in the absence of the other or 
others to vote in respect of such share or shares, but, if more 
than one of such persons are present or represented by proxy 
and vote, they shall vote together as one on the share or shares 
jointly held by them. R.S.O. 1960, c. 71, s. 78, amended. 


115. In this section and in sections 116 to 121, 


(a) “form of proxy’ means a written or printed form 
that, upon completion and execution by or on behalf 
of a shareholder, becomes a proxy; 


(b) “information circular’? means the circular referred 
to in subsection 1 of section 118; 


(c) ‘proxy’? means a completed and executed form of 
proxy by means of which a shareholder has appointed 
a person as his nominee to attend and act for him 
and on his behalf at a meeting of shareholders; 


(d) ‘‘solicit’’ and “‘solicitation” include, 


(i) any request for a proxy whether or not accom- 
panied by or included in a torm of proxy, 


(ii) any request to execute or not to execute a 
form of proxy or to revoke a proxy, 


(iii) the sending or delivery of a form of proxy or 
other communication to a shareholder under 
circumstances reasonably calculated to result 
in the procurement, withholding or revocation 
of a proxy, and 


(iv) the sending or delivery of a form of proxy to 
a shareholder under section 117, 


but do not include, 
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(v) the sending or delivery of a form of proxy to 
a shareholder in response to an unsolicited 
request made by him or on his behalf, or 


(vi) the performance by any person of ministerial 
acts or professional services on behalf of a 
person soliciting a proxy. 1966, c. 28, s. 4, 
part. 


116.—(1) Every shareholder, including a shareholder that Proxies 
is a body corporate, entitled to vote at a meeting of share- 
holders may by means of a proxy appoint a person, who need 
not be a shareholder, as his nominee to attend and act at the 
meeting in the manner, to the extent and with the power 
conferred by the proxy. 


(2) A proxy shall be executed by the shareholder or his Soe htekeedes 
attorney authorized in writing or, if the shareholder is a body termination 
corporate, under its corporate seal or by an officer or attorney 
thereof duly authorized, and ceases to be valid one year from 
its date. 


(3) In addition to the requirements, where applicable, of Contents 
section 120, a proxy shall contain the date thereof and the 
appointment and name of the nominee and may contain a 
revocation of a former proxy and restrictions, limitations or 
instructions as to the manner in which the shares in respect of 
which the proxy is given are to be voted or that may be 
necessary to comply with the laws of any jurisdiction in which 
the shares of the corporation are listed on a stock exchange or 
a restriction or limitation as to the number of shares in respect 
of which the proxy is given. 


(4) In addition to revocation in any other manner per- Revocation 
mitted by law, a proxy may be revoked by an instrument in 
writing executed by the shareholder or by his attorney 
authorized in writing or, if the shareholder is a body cor- 
porate, under its corporate seal or by an officer or attorney 
thereof duly authorized, and deposited either at the head 
office of the corporation at any time up to and including the 
last business day preceding the day of the meeting, or any 
adjournment thereof, at which the proxy is to be used or with 
the chairman of such meeting on the day of the meeting, or 
adjournment thereof, and upon either of such deposits the 
proxy is revoked. 


(5) The directors may by resolution fix a time not exceeding i sgt Amiel 
forty-eight hours, excluding Saturdays and holidays, pre- 
ceding any meeting or adjourned meeting of shareholders 


before which time proxies to be used at that meeting must be 
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deposited with the corporation or an agent thereof, and any 
period of time so fixed shall be specified in the notice calling 
the meeting or in the information circular relating thereto. 
1966, c. 28, s. 4, part. 


117. Subject to section 119, the management of a cor- 
poration shall, concurrently with or prior to giving notice of a 
meeting of shareholders of the corporation, send by prepaid 
mail to each shareholder who is entitled to vote at such meet- 
ing at his latest address as shown on the records of the cor- 
poration a form of proxy that complies with section 120 
for use at the meeting. 1966, c. 28, s. 4, part, amended. 


118.—(1) Subject to subsection 2 and section 119, no 
person shall solicit proxies unless, 


(a) in the case of a solicitation by or on behalf of the 
management of a corporation, an information circu- 
lar, either as an appendix to or as a separate docu- 
ment accompanying the notice of the meeting, is 
sent by prepaid mail to each shareholder of the 
corporation whose proxy is solicited at his latest 
address as shown on the records of the corporation; 
or 


(b) in the case of any other solicitation, the person 
making the solicitation, concurrently with or prior 
thereto, delivers or sends an information circular to 
each shareholder of the corporation whose proxy is 
solicited. 


(2) Subsection 1 does not apply to, 


(a) any solicitation, otherwise than by or on behalf of 
the management of a corporation, where the total 
number of shareholders whose proxies are solicited 
is not more than fifteen; 


(b) any solicitation by a person made pursuant to 
section 79 of The Securities Act, 1966; and 


(c) any solicitation by a person in respect of shares of 
which he is the beneficial owner. 


(3) Section 256 applies to a solicitation that is subject to 
this section by means of a form of proxy, information circular 
or other communication. 1966, c. 28, s. 4, part, amended. 


119.—(1) Section 117 and subsection 1 of section 118 


apply only to a corporation that is offering its securities to 
the public. 
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(2) Upon the application of any interested person, the Exemption 
Commission may, if satisfied that in the circumstances of the 
particular case there is adequate justification for so doing, 
make an order, on such terms and conditions as seem to it 
just and expedient, exempting, in whole or in part, any 
person from the requirements of section 117 or from the 
requirements of subsection 1 of section 118. 1966, c. 28, s. 4, 


part, amended. 


120. Where section 117 or 118 applies to a solicitation of Special, 


proxies, proxy 


(a) the form of proxy sent to a shareholder by a person 
soliciting proxies, 


(i) shall indicate in bold-face type or other con- 
spicuous manner whether or not the proxy is 
solicited by or on behalf of the management 
of the corporation, and 


(11) shall provide a specifically designated blank 
space for dating the form of proxy; 


(b) the form of proxy shall provide means whereby the 
person whose proxy is solicited is afforded an oppor- 
tunity to specify that the shares registered in his 
name shall be voted by the nominee in favour of or 
against, in accordance with such person’s choice, 
each matter or group of related matters identified 
therein or in the information circular as intended to 
be acted upon, other than the election of directors 
and the appointment of auditors, but a proxy may 
confer discretionary authority with respect to matters 
as to which a choice is not so specified by such means 
if the form of proxy or the information circular 
states in bold-face type or other conspicuous manner 
how it is intended to vote the shares represented by 

- the proxy in each such case; 


(c) a proxy may confer discretionary authority with 
respect to, 


(i) amendments or variations to matters iden- 
tified in the notice of meeting, or 


(11) other matters that may properly come before 
the meeting, 


but only if, 


(iii) the person by whom or on whose behalf the 
solicitation is made is not aware a reasonable 
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time prior to the time the solicitation is made 
that any such amendments, variations or 
other matters are to be presented for action 
at the meeting, and 


(iv) a specific statement is made in the informa- 
tion circular or in the form of proxy that the 
proxy is conferring such discretionary author- 
ity; 

(d) no proxy shall confer authority, 


(i) to vote for the election of any person as a 
director of the corporation unless a bona fide 
proposed nominee for such election is named 
in the information circular, or 


(ii) to vote at any meeting other than the meeting 
specified in the notice of meeting or any 
adjournment thereof; 


(e) the information circular or form of proxy shall state 
that the shares represented by the proxy will be 
voted and that, where the person whose proxy is 
solicited specifies a choice with respect to any matter 
to be acted upon under clause 0, the shares shall, 
subject to section 121, be voted in accordance with 
the specifications so made; 


(f) the information circular or form of proxy shall 
indicate in bold-face type or other conspicuous 
manner that the shareholder has the right to appoint 
a person to attend and act for him and on his behalf 
at the meeting other than the person, if any, desig- 
nated in the form of proxy, and shall contain instruc- 
tions as to the manner in which the shareholder may 
exercise such right; and 


(g) if the form of proxy contains a designation of a 
named person as nominee, means shall be provided 
whereby the shareholder may designate in a form of 
proxy some other person as his nominee for the 
purpose of subsection 1 of section 116. 1966, c. 28, 
s. 4, part, amended. 


121. If the votes represented at a meeting by proxies 
requiring that they be voted in respect of a particular matter or 
group of matters total to the knowledge of the chairman of that 
meeting, less than 5 per cent of all of the voting rights attaching 
to all of the shares entitled to be voted and be represented at 
the meeting, the chairman has the right not to conduct a 
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vote by way of ballot on any such matter or group of matters 
unless a poll is demanded at the meeting in which case the 
vote shall be by way of ballot. 1966 c. 28 s. 4 part, amended. 


DIRECTORS AND OFFICERS 
Directors 


122.—(1) Every corporation shall have a board of direc- Board of 
tors howsoever designated. 


(2) The board of directors shall consist of a fixed number poution 
of directors, 


(a) in the case of a corporation that is not offering its 
securities to the public, of at least one; and 


(b) in the case of a corporation that is offering its securi- 
ties to the public, of not fewer than three, of whom 
at least two shall not be officers or employees of the 
corporation or of any afhliate of the corporation. 
R.S.O. 1960, c. 71, s. 296 (1, 2), amended. 


123.—(1) Each of the persons named as first directors First 
: : ° . : sf irectors 
in the articles of a corporation is a director of the corporation 
until replaced by a person duly elected or appointed in his 


stead. 


(2) The first directors of a corporation have all the powers Idem 
and duties and are subject to all the liabilities of directors. 
R.S.O. 1960, c. 71, s. 297 (1, 2), amended. 


124.—(1) A corporation may by special by-law increase rates oS 
or, subject to subsection 2 of section 122, decrease the number directors 


of its directors as set out in its articles. 


(2) The corporation shall file with the Minister a certified ooh 
copy of the by-law within ten days after the by-law has been ~~” 
confirmed by the shareholders. 


(3) Failure to comply with subsection 2 does not affect validity 
the validity of the by-law. R.S.O. 1960, c. 71, s. 298, amended. 


125.—(1) No person under twenty-one years of age shall a ee 
be a director of a corporation. ; 


(2) No undischarged bankrupt or mentally incompetent Qualifica- 
person shall be a director, and, if a director becomes a bank-"°"* 
rupt or a mentally incompetent person, he thereupon ceases 
to be a director. R.S.O. 1960, c. 71, s. 299 (4, 5), amended. 
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(3) A person who is elected or appointed a director is not a 
director unless, 


(a) he was present at the meeting when he was elected 
or appointed and did not refuse at the meeting to 
act as director; 


where he was not present at the meeting when he 
was elected or appointed, he consented to act as 
director in writing before his election or appointment 
or within ten days thereafter. 


(0) 


(4) For the purposes of subsection 3, a person who is 
elected or appointed as director and refuses under clause a 
of subsection 3 or fails to consent under clause 0 of subsection 3 
shall be deemed not to have been elected or appointed as a 
director. New. 


126.—(1) The directors shall be elected by the share- 
holders in general meeting, and the election shall be by ballot 
or in such other manner as the by-laws of the corporation 
prescribe. 


(2) The election of directors shall take place yearly, or at 
such other interval not exceeding five years as is provided by 
the articles and all the directors then in office shall retire, 
but, if qualified, are eligible for re-election. R.S.O. 1960, 
¢. 71,5. 000 41,2), anenued. 


(3) If an election of directors is not held within the pre- 
scribed period, the directors continue in office until their 
successors are elected. 


(4) The articles may provide for the election and retire- 
ment of directors in rotation, but in that case no director 
shall be elected for a term of more than five years and at least 
three directors shall retire from office in each year. R.S.O. 
1960, c. 71, s. 300 (3, 4), amended. 


127. The articles or a special by-law of a corporation 
may provide that, 


(a) every shareholder entitled to vote at an election of 
directors has the right to cast thereat a number of 
votes equal to the number of votes attached to the 
shares held by him multiplied by the number of di- 
rectors to be elected, and he may cast all such votes in 
favour of one candidate or distribute them among the 
candidates in such manner as he sees fit; and 
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(b) where he has voted for more than one candidate 
without specifying the distribution of his votes 
among such candidates, he shall be deemed to have 
divided his votes equally among the candidates for 
whom he voted. R.S.O. 1960, c. 71, s. 64 (1), 
amended. 


128.—(1) Subject to subsection 2, where there is a quorum Vacancies 
of directors in office and a vacancy occurs in the board, the 
directors remaining in office may appoint a qualified person 
to fill the vacancy for the remainder of the term. R.S.O. 1960, 

Ces hdr 301, GL,.2),namended.. 


(2) Where part of the board of directors has been elected LE ieatin Bei 
by the holders of the shares of a special class of shares as class of 
provided in clause d of subsection 1 of section 27, and 2 eS 
vacancy occurs in that part of the board, the remaining 
directors or director, if any, in that part of the board may 
appoint a qualified person to fill the vacancy for the remainder 
of the term, and, if there is no such remaining director, the 
holders of that class of shares at a general meeting thereof 
that may be called by any holder of shares of that class may 
elect a qualified person to fill the vacancy for the remainder 
of the term. New. 


(3) When there is not a quorum of directors in office, the 19e™. 
director or directors then in office shall forthwith call aquorum 
general meeting of the shareholders to fill the vacancies, and, 
in default or if there are no directors then in office, the meet- 
ing may be called by any shareholder. R.S.O. 1960, c. 71, 

S501 (3h. 

129. Unless the articles or by-laws otherwise provide, a Qvocters”’ 
majority of the board of directors constitutes a quorum, but 
in no case shall a quorum be less than two-fifths of the board 
of directors or two directors, whichever is the greater. R.S.O. 

1960, c. 71, s. 301 (1), amended. 


130.—(1) Subject to subsection 2, the meetings of the 7/38 ol 
board of directors and the executive committee shall be held 
at the place where the head office of the corporation is located. 


(2) Where the by-laws of the corporation so provide, the Exception 
meetings of the board of directors and of the executive com- 
mittee may be held at any place within or outside Ontario. 
R.S.O. 1960, c. 71, s. 74 (1, 2), amended. 

131.—(1) In addition to any other provision in the articles cde ors a 
or by-laws of a corporation for calling meetings of directors, °f directors 
a quorum of the directors may, at any time, call a meeting of 
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the directors for the transaction of any business the general 
nature of which is specified in the notice calling the meeting. 


(2) In the absence of any other provision in that behalf in 
the by-laws of the corporation, notice of the time and place 
for the holding of the meeting called under subsection 1 
shall be given to every director of the corporation by sending 
the notice by prepaid mail ten days or more before the date 
of the meeting to his latest address as shown on the records 
of the corporation. New. 


132.—(1) The board of directors shall manage or supervise 
the management of the affairs and business of the corporation. 


(2) Subject to section 133 and subsection 1 of section 23, 
no business of a corporation shall be transacted by its directors 
except at a meeting of directors at which a quorum of the board 
is present. 


(3) Where there is a vacancy or vacancies in the board of 
directors, the remaining directors may exercise all the powers 
of the board so long as a quorum of the board remains in 
office. R.S.O. 1960, c. 71, s. 296, amended. 


133.—(1) Where the number of directors of a corporation 
is more than six, and if authorized by a special by-law, the 
directors may elect from among their number an executive 
committee consisting of not fewer than three and may dele- 
gate to the executive committee any powers of the board of 
directors, subject to the restrictions, if any, contained in the 
by-law or imposed from time to time by the directors. 


(2) An executive committee may fix its quorum, which shall 
be not less than a majority of its members. R.S.O. 1960, 
c. 71, s. 69 (1, 2), amended. 


134.—(1) Every director of a corporation who has, di- 
rectly or indirectly, any interest in any contract or transaction 
to which the corporation is or is to be a party, other than a 
contract or transaction limited solely to his remuneration as 
a director, officer or employee, shall declare his interest in 
such contract or transaction at a meeting of the directors of 
the corporation and shall at that time disclose the nature 
and extent of such interest including, as to any contract or 
transaction involving the purchase and sale of assets by or 
to the corporation or a subsidiary thereof, the cost of the 
assets to the purchaser and the cost thereof to the seller if 
acquired by the seller within five years before the date of 
the contract or transaction, to the extent to which such 
information is within his knowledge or control. 
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(2) Subsection 1 does not require the disclosure of any [nterest 
interest in any contract or transaction unless the interest material 
and the contract or transaction are both material. 

(3) The declaration required by this section shall be made },2e".4,0, 
at the meeting of the directors at which the contract or of interest 
transaction is first considered or, if the director is not at the 
date of the meeting interested in the contract or transaction, 
at the next meeting of the directors held after he becomes so 
interested, and, where the director becomes interested in a 
contract or transaction after it is entered into, the declaration 
shall be made at the first meeting of the directors held after 
he becomes so interested. 


(4) If a director has made a declaration and disclosure of P&ect of 
his interest in a contract or transaction in compliance with this 
section and has not voted in respect of the contract or trans- 
action at the meeting of the directors of the corporation, the 
director, if he was acting honestly and in good faith at the 
time the contract or transaction was entered into is not by 
reason only of his holding the office of director accountable 
to the corporation or to its shareholders for any profit or gain 
realized from the contract or transaction, and the contract or 
transaction, if it was in the best interest of the corporation, is 
not voidable by reason only of the director’s interest therein. 

(5) Notwithstanding anything in this section, a director, fontym* 
if he was acting honestly and in good faith, is not accountable shareholders 
to the corporation or to its shareholders for any profit or gain 
realized from any such contract or transaction by reason only 
of his holding the office of director, and the contract or trans- 
action, if it was in the best interests of the corporation at the 
time it was entered into is not by reason only of the director’s 
interest therein voidable, 


(a) if the contract or transaction is confirmed or ap- 
proved by at least two-thirds of the votes cast at a 
general meeting of the shareholders duly called for 
that purpose; and 


(b) if the nature and extent of the director’s interest 
in the contract or transaction are declared and dis- 
closed in reasonable detail in the notice calling the 
meeting or in the information circular required by 
section 118. R.S.O. 1960, c. 71, s. 70, amended. 


mew t ‘req Liability 
135.—(1) Where any shares of a corporation are acquired Mapility | 


by it by redemption, purchase or acceptance for surrender te purchase 
in contravention of this Act or the articles, the directors who 


voted in favour of or consented to the resolution authorizing 
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the redemption, purchase or acceptance for surrender are 
jointly and severally liable to the corporation to the extent 
of the amount paid for the acquisition of the shares. 


Application (2) Where any shares of a corporation are acquired by it 


by redemption, purchase or surrender in contravention of 
this Act or the articles, 


(a) any shareholder of the corporation; or 


(b) where the acquisition is in contravention of sub- 
section 1 of section 38, subsection 3 of section 39 or 
section 100, any creditor of the corporation who was 
a creditor at the time of the acquisition, 


may apply to the court within two years of the acquisition, 
and the court may, if it considers it to be just and equitable 
under the circumstances, make an order making any share- 
holder whose shares were acquired liable to the corporation, 
jointly and severally with the directors, to the extent of the 
amount paid to him for his shares. New. 


a 186. Where any dividend is declared and paid in contra- 


re dividends vention of section 153 or 154, 


(a) the directors who voted in favour of or consented to 
the resolution authorizing the declaration of the 
dividend are jointly and severally liable to the 
corporation to the extent of the amount of the 
dividend so declared and paid or such part thereof 
as renders the corporation insolvent or diminishes 
its capital; and 


(b) any shareholder of the corporation or any creditor 
of the corporation who was a creditor at the time of 
the declaration of the dividend may apply to the 
court within two years of the declaration, and the 
court may, if it considers it to be just and equitable 
under the circumstances, make an order making any 
shareholder to whom the dividend is paid jointly 
and severally liable with the directors to the extent 
of the amount of the dividend paid to him. R.S.O. 
1960, c. 71, s. 61 (3), part, amended. 


Consent of 137.—(1) A director who was present at a meeting of the 
director at : : : 
meeting board of directors or an executive committee thereof when, 


(a) the redemption, purchase or acceptance for surrender 
of shares of the corporation is authorized; 
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(b) the declaration and payment of a dividend is author- 
ized; or 


(c) a loan or guarantee mentioned in section 146 is 
authorized, 


shall be deemed to have consented thereto unless, 
(d) his dissent is entered in the minutes of the meeting; 


(e) he files his written dissent with the person acting as 
secretary of the meeting before its adjournment; or 


(f) he delivers or sends his dissent by registered mail 
to the corporation immediately after the adjourn- 
ment of the meeting, 


and within seven days after complying with clause d, e or f 
he sends a copy of his dissent by registered mail to the 
Minister. 


(2) A director who voted in favour of a matter referred to !dem 
in subsection 1 is not entitled to dissent under subsection 1. 


(3) A director who was not present at a meeting of the Consent of 


board of directors or any executive committee thereof when, yp ab 


(a) the redemption, purchase or acceptance for surrender 
of shares of the corporation is authorized; 


(6) the declaration and payment of a dividend is author- 
ized; or 


(c) a loan or guarantee mentioned in section 146 is 
authorized, 


shall be deemed to have consented thereto unless, 


(d) he delivers or sends to the corporation by registered 
mail his dissent; or 


(e) he causes his dissent to be filed with the minutes 
of the meeting, 


within seven days after he becomes aware of the authorization 
referred to in clause a, 0 or c and unless, within seven days 
after complying with clause d or e, he sends a copy of his 
dissent by registered mail to the Minister. New. 


138.—(1) A director is not lable under section 135, 136 me eds 
or 146 if, in the circumstances, he discharged his duty to the 


corporation in accordance with section 144. 
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(2) The liability imposed by this Act upon a director is in 
addition to any other liability that is by law imposed upon 
him. New. 


139.—(1) The directors of a corporation are jointly and 
severally liable to the employees of the corporation to whom 
The Master and Servant Act applies for all debts that become 
due while they are directors for services performed for the 
corporation, not exceeding six months wages, and for the 
vacation pay accrued for not more than twelve months under 
The Employment Standards Act, 1968 and the regulations 
thereunder or under any collective agreement made by the 
corporation. 


(2) A director is liable under subsection 1, 
(a) only if, y 


(i) the corporation has been sued for the debt 
within six months after it has become due 
and execution against the corporation has 
been returned unsatisfied in whole or in part, 
or 


(ii) the corporation has within that period gone 
into liquidation or has been ordered to be 
wound up or has made an authorized assign- 
ment under the Bankruptcy Act (Canada), 
or a receiving order under the Bankruptcy 
Act (Canada) has been made against it and, 
in any such case, the claim for the debt has 
been proved; and 


(b) he is sued for the debt while he is a director or 
within two years after he ceases to be a director. 


(3) After execution has been so returned against the cor- 
poration, the amount recoverable against the director is the 
amount remaining unsatisfied on the execution. 


(4) If the claim for the debt has been proved in liquidation 
or winding-up proceedings or under the Bankruptcy Act 
(Canada), a director who pays the debt is entitled to any 
preference that the creditor paid would have been entitled to 
or, if a judgment has been recovered for the debt, the director 
is entitled to an assignment of the judgment. R.S.O. 1960, 
c. 71, s. 73 (1-4), amended. 


140. The shareholders may, by resolution passed by a 
majority of the votes cast at a general meeting duly called for 


that purpose, remove any director before the expiration of 
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his term of office and may, by a majority of the votes cast at 
the meeting, elect any person in his stead for the remainder 
of his term, but, where the directors have been elected by the 
method of voting provided by section 127, no director shall be 
removed from office where the votes cast against the resolution 
for his removal would, if cumulatively voted at an election 
of the full board of directors, be sufficient to elect one or 
more directors. R.S.O. 1960, c. 71, s. 66 (1), amended. 


Officers 


141.—(1) A corporation shall have a president and a Officers 
secretary and such other officers as are provided for by 
by-law or by resolution of the directors. 


(2) In the absence of other provisions in that behalf in the Elgotion 


articles or by-laws, the directors, appoint- 
men 


(a) shall elect the president from among themselves; 
(b) shall appoint or elect the secretary; and 


(c) may appoint or elect one or more vice-presidents or 
other,.oticers. tude ode 4960 610.4 dbyi Sy, o02.-(1, 2), 
amended, 


142. A corporation may by special by-law, Chairman 


board 
(a) provide for the election or appointment by the ce 


directors from among themselves of a chairman of 
the board; 


(6b) define the duties of the chairman; 


(c) assign to the chairman all or any of the duties of the 
president or of any other officer of the corporation, 


and, if the by-law assigns to the chairman any of the duties 
of the president, it shall also fix and prescribe the duties of 
the president. R.S.O. 1960, c. 71, s. 303, amended. 


143. Unless the articles or by-laws otherwise provide, @oe; os? 


no person shall be the president or chairman of the board of a ¢hairman 
corporation unless he is a director of the corporation but no President 
other officer need be a director. R.S.O. 1960, c. 71, s. 304 (1), 


amended. 


General 


144. Every director and officer of a corporation shall] Standards 


exercise the powers and discharge the duties of his office ete. of 
honestly, in good faith and in the best interests of the cor- 
poration, and in connection therewith shall exercise the 
degree of care, diligence and skill that a reasonably prudent 


person would exercise in comparable circumstances. New. 
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145. An act done by a director or by an officer is not 
invalid by reason only of any defect that is thereafter dis- 
covered in his appointment, election or qualification. R.S.O. 
1960, c. 71, s. 305, amended. 


146. Those directors and officers of a corporation who 
authorize or consent to a loan in contravention of section 17 
are, until repayment of the loan, jointly and severally liable 
to the corporation and to its creditors for the debts of the 
corporation then existing or thereafter contracted to the 
amount of the loan with interest at the rate of 6 per cent a 
year. R.S.O. 1960, c. 71, s. 23 (4), amended. 


147.—(1) Subject to subsection 2, the by-laws of a cor- 
poration may provide that every director and officer of the 
corporation and his heirs, executors, administrators and other 
legal personal representatives may from time to time be 
indemnified and saved harmless by the corporation from and 
against, 


(a) any liability and all costs, charges and expenses that 
he sustains or incurs in respect of any action, suit or 
proceeding that is proposed or commenced against 
him for or in respect of anything done or permitted 
by him in respect of the execution of the duties of 
his office; and 


all other costs, charges and expenses that he sustains 
or incurs in respect of the affairs of the corporation. 
R.S.O. 1960, c. 71, s. 72, amended. 


(0) 


(2) No director or officer of a corporation shall be indem- 
nified by the corporation in respect of any liability, costs, 
charges or expenses that he sustains or incurs in or about any 
action, suit or other proceeding as a result of which he is 
adjudged to be in breach of any duty or responsibility imposed 
upon him under this Act or under any other statute unless, 
in an action brought against him in his capacity as director or 
officer, he has achieved complete or substantial success as a 
defendant. New. 


(3) A corporation may purchase and maintain insurance 
for the benefit of a director or officer thereof, except insurance 
against a liability, cost, charge or expense of the director or 
officer incurred as a result of a contravention of section 


144. New. 


INSIDERS 


148.—(1) A person who becomes an insider of a corpora- 
tion shall, within ten days after the end of the month in which 
he becomes an insider. file with the Commission a report, as 
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of the day on which he became an insider, of his direct or 
indirect beneficial ownership of or control or direction over 
securities of the corporation. 


(2) If a person who is an insider of a corporation but has !4°™ 
no direct or indirect beneficial ownership of or control or 
direction over securities of the corporation acquires direct 
or indirect beneficial ownership of or control or direction 
over any such securities, he shall, within ten days after the 
end of the month in which he acquired such direct or indirect 
beneficial ownership or such control or direction, file with 
the Commission a report, as of the date of such acquisition, 
of his direct or indirect beneficial ownership of or control or 
direction over securities of the corporation. 


(3) A person who has filed or is required to file a report Supseauent 
under subsection 1 or 2 and whose direct or indirect beneficial changes 
ownership of or control or direction over securities of the 
corporation changes from that shown or required to be shown 
in such report or in the last report filed by him under this 
section shall, within ten days following the end of the month 
in which such change takes place, provided that he was an 
insider of the corporation at any time during such month, 
file with the Commission a report of his direct or indirect 
beneficial ownership of or control or direction over securities 
of the corporation at the end of such month and the change 
or changes therein that occurred during the month and giving 
such details of each transaction as may be required by the 
regulations. 1966, c. 28, s. 3, part, amended. 


149.—(1) All reports filed with the Commission under events 
section 148 shall, upon payment of the prescribed fee, be open inspected 
to public inspection at the offices of the Commission during 
normal business hours of the Commission, and any person 


may make extracts from such reports. 


(2) The Commission shall summarize in or as part of a Publication 


monthly periodical for distribution to the public on payment sea enn 
of the prescribed: fee therefor the information contained in in reports 


the reports so filed. 1966, c. 28, s. 3, part. 


150.—(1) Every insider of a corporation or associate or Dability 
affiliate of such insider who, in connection with a transaction 
relating to the securities of the corporation, makes use of any 
specific confidential information for his own benefit or advan- 
tage that, if generally known, might reasonably be expected 
to affect materially the value of such securities, is liable to 
compensate any person for any direct loss suffered by such 


person as a result of the transaction, unless the information 
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was known or ought reasonably to have been known to such 
person at the time of the transaction, and is also accountable 
to the corporation for any direct benefit or advantage received 
or receivable by such insider, associate or affiliate, as the 
case may be, as a result of the transaction. 


(2) An action to enforce any right created by subsection 1 
may be commenced only within two years after the date of 
completion of the transaction that gave rise to the cause of 
action. 1966, c. 28, s. 3, part. 


151.—(1) Upon application by any person who was at the 
time of a transaction referred to in subsection 1 of section 150 
or is at the time of the application an owner of securities of 
the corporation, the court may, if satisfied that, 


(a) such person has reasonable grounds for believing 
that the corporation has a cause of action under 
section 150; and 


(0) either, 


(i) the corporation has refused or failed to 
commence an action under section 150 within 
sixty days after receipt of a written request 
from such person so to do, or 


the corporation has failed to prosecute dili- 
gently an action commenced by it under 
section 150, 


(ii) 


make an order, upon such terms as to security for costs and 
otherwise as to the court seems fit, requiring the Commission 
to commence or continue an action in the name of and on 
behalf of the corporation to enforce the liability created by 
section 150. 


(2) The applicant under subsection 1 shall give to the cor- 
poration and the Commission notice of his application, and 
the corporation and the Commission have the right to appear 
and be heard thereon. 


(3) Every order made under subsection 1 shall provide 
that the corporation shall co-operate fully with the Com- 
mission in the institution and prosecution of the action and 
shall make available to the Commission all records, docu- 
ments and other material or information known to the 
corporation or reasonably ascertainable by the corporation 
relevant to the action. 1966, c. 28, s. 3, part. 
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152. Upon the application of any interested person, the Pxception 
Commission may, if satisfied upon the circumstances of the 
particular case that there is adequate justification for so doing, 
make an order upon such terms and conditions as seem to the 
Commission to be expedient exempting in whole or in part 
any person from the requirements of section 148. New. 


DIVIDENDS 


153.—(1) Subject to the articles of the corporation, the Power to 
directors may declare and the corporation may pay dividends dividends 


on its issued shares. 


(2) A dividend may be paid in cash or in property not Manner of 
exceeding in value the amount of the dividend. oud 


(3) The directors shall not declare and the corporation Ls oe 
shall not pay any dividend when the corporation is insolvent, hav a5 Pe 
or any dividend the payment of which renders the corporation cia 
insolvent or that diminishes its capital. R.S.O. 1960, c. 71, 


s. 61 (1-3), amended. 


154.—(1) Notwithstanding anything in this Act, a cor- Corporations 


poration, wasting 
assets 


(a) that for the time being carries on as its principal 
business the business of operating a producing 
mining, gas or oil property owned and controlled 
by it; or 


(b) at least 75 per cent of the assets of which are of a 
wasting character; or 


(c) incorporated for the object of acquiring the assets 
or a substantial part of the assets of a body corporate 
and administering such assets for the purpose of 
converting them into cash and distributing the cash 
among the shareholders of the corporation, 


may declare and pay dividends out of the funds derived from 
the operations of the corporation. 


(2) The powers conferred by subsection 1 may be exercised oe SAO 
notwithstanding that the value of the net assets of the cor- of capital 
poration may be thereby reduced to less than its issued capital 
if the payment of the dividends does not reduce the value of 
its remaining assets to an amount insufficient to meet all the 


liabilities of the corporation exclusive of its issued capital. 


(3) The powers conferred by subsection 1 may be exercised $2922! 
only under the authority of a special by-law. 
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(4) Where dividends have been paid by a corporation in 
any of the cases mentioned in subsection 1 without the 
authority of a by-law, the payment thereof is nevertheless 
valid if a by-law adopting and approving the payment is 
passed and confirmed in the same manner as for a special 
by-law. R.S.O. 1960, c. 71, s. 61 (5-8), amended. 


155. For the amount of any dividend that the directors 
may declare payable in cash, they may declare a stock divi- 
dend and issue therefor shares of the corporation as fully paid. 
R.S.O. 1960, c. 71, s. 62, amended. 


RECORDS 


156.—(1) Where this Act requires a record to be kept by 
a corporation, it may be kept in a bound or looseleaf book, or 
by means of a mechanical, electronic or other device. 


(2) Where a record is not kept in a bound book, the cor- 
poration shall, 


(a) take adequate precautions, appropriate to the means 
used, for guarding against the risk of falsifying the 
information recorded; and 


(b) provide means for making the information available 
in an accurate and intelligible form within a reason- 
able time to any person lawfully entitled to examine 
the record. R.S.O. 1960, c. 71,5. 1, cls. a, h, amended. 


(3) The bound or looseleaf book or, where the record is 
not kept in a bound or looseleaf book, the information in the 
form in which it is made available under clause b of subsection 
2 is admissible in evidence as prima facie proof, before and 
after dissolution of the corporation, of all facts stated therein. 
R.S.O. 1960, c. 71, s. 314, amended. 


(4) No person shall remove, withhold or destroy information 
required by this Act or the regulations to be recorded, or 


(a) record or assist in recording any information in a 
record; or 


(b) make information purporting to be accurate avail- 
able in a form referred to in clause 0 of subsection 2, 
knowing it to be untrue. R.S.O. 1960, c. 71, s. 316, amended. 


157. A corporation shall cause to be kept the following 
records: 
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1. A copy of the articles of the corporation. 


2. All by-laws and resolutions, including special by- 
laws and special resolutions of the corporation. 


3. A register of security holders in which is set out the 
names alphabetically arranged or alphabetically in- 
dexed in appropriate categories of, 


i. all persons who are or have been within ten 
years registered as shareholders of the cor- 
poration and the address including the street 
and number, if any, of every such person 
while a holder, in which are set out also the 
number and class of shares held by such holder 
and, where the shares were issued before this 
Act comes into force and not fully paid, the 
amounts paid up and remaining unpaid on 
such shares, 


ii. all persons who are or have been holders of 
debt obligations other than debt obligations in 
bearer form of the corporation and the address 
including the street and number, if any, of 
every such person while a holder in which are 
set out also the class or series and principal 
amount of the debt obligations held by such 
holder. 


4, A register of directors in which are set out the names 
and residence addresses, including the street and 
number, if any, of all persons who are or have been 
directors of the corporation with the several dates 
on which each became or ceased to be a director. 


5. Proper accounting records in which are set out all 
financial and other transactions of the corporation 
including, without limiting the generality of the 
foregoing, records of, 


i. all sums of money received and disbursed by 
the corporation and the matters with respect 
to which receipt and disbursement took place, 


ii. all sales and purchases of the corporation, 


iii. the assets and liabilities of the corporation, 
and 


iv. all other transactions affecting the financial 
position of the corporation. 
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6. The minutes of all proceedings at meetings of share- 
holders, directors and any executive committee. 
R2S:0511960, cor7LjssweGt2 (1) sy 313;.3145,) emented. 


158. Every corporation shall cause to be kept a register 
of transfers in which all transfers of securities issued by the 
corporation in registered form and the date and other par- 
ticulars of each transfer shall be set out. R.S.O. 1960, c. 71, 
s. 40, amended. 


159. A corporation may appoint a transfer agent to keep 
the register of security holders and the register of transfers 
and may also appoint one or more branch transfer agents to 
keep branch registers of security holders and branch registers 
of transfers. R.S.O. 1960, c. 71, s. 41, amended. 


160.—(1) The register of security holders and the register 
of transfers shall be kept at the head office of the corporation 
or at such other office or place in Ontario as is appointed by 
resolution of the directors, and the branch register or registers 
of security holders and the branch register or registers of 
transfers may be kept at such office or offices of the corporation 
or other place or places, either in or outside Ontario, as are 
appointed by resolution of the directors. 


(2) Registration of the transfer of a security of the cor- 
poration in the register of transfers or a branch register of 
transfers is a complete and valid registration for all purposes. 


(3) In each branch register of transfers shall be recorded 
only the particulars of the transfers of securities registered 
in that branch register of transfers. 


(4) Particulars of every transfer of securities registered in 
every branch register of transfers shall be recorded in the 
register of transfers. R.S.O. 1960, c. 71, s. 42, amended. 


461.—(1) The records mentioned in sections 157 and 158 
shall, during the normal business hours of the corporation, 
be open to examination by any director and shall, except as 
provided in section 160 and in subsections 2 and 3 of this 
section, be kept at the head office of the corporation. 


(2) A corporation may keep at any place where it carries 
on business such parts of the accounting records as relate to 
the operations, business and assets and liabilities of the cor- 
poration carried on, supervised or accounted for at such place, 
but there shall be kept at the head office of the corporation 
or such other place as is authorized under subsection 3 such 
records as will enable the directors to ascertain quarterly 
with reasonable accuracy the financial position of the cor- 
poration. 
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(3) Where a corporation, Order for 


records 
(a) shows, to the satisfaction of the Minister, the neces- 
sity of keeping all or any of the records mentioned 
in subsection 1 at a place other than the head office 
of the corporation; and 


(b) gives to the Minister adequate assurance, by surety 
bond or otherwise, that such records will be open 
for examination, 


(i) at the head office or some other place in 
Ontario designated by the Minister, and 


(ii) by any person who is entitled to examine 
them and who has applied to the Minister for 
such an examination, 


the Minister may, by order and upon such terms as he thinks 
fit, permit the corporation to keep such of them at such place 
or places, other than the head office, as he thinks fit. R.S.O. 
1960, c. 71, s. 317 (1-3), amended. 


(4) The Minister may by order upon such terms as he sees Resclssion 
fit rescind any order made under subsection 3 or any order made under 
made by the Lieutenant Governor in Council under a pre- subs. 3 
decessor of that subsection. R.S.O. 1960, c. 71, s. 317 (5), 


amended. 


162.—(1) Subject to section 163, the records of a cor- Sxamsnguion 


poration mentioned in section 157 or 158, other than account- Py share- 


ing records, resolutions of directors and the minutes of pro- and, 
ceedings at meetings of directors and of executive committees, i oa 
shall, during the normal business hours of the corporation 

and at the place or places where they are kept, be open to 
examination by the shareholders and creditors or their agents 

or personal representatives, and any of them may make 


extracts therefrom. 


(2) No person shall refuse to permit a person entitled thereto tdem 
to inspect such records or to make extracts therefrom. R.S.O. 
1960, c. 71, s. 318, amended. 


163.—(1) A shareholder or creditor or the agent or per- 8t 9f, 
sonal representative of any of them shall not make or cause to ho'ders 
be made a list of all or any of the security holders of the cor- 
poration unless he has filed with the corporation or its agent 
his affidavit in the following form, and, where the security 
holder or creditor is a body corporate, the affidavit shall be 
made by the president or other officer authorized by resolution 


of the board of directors of the body corporate: 
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Form of Affidavit 


Province of Ontario In the matter of 

County of (Insert name of corporation) 
Distuawy? aroeet etiecn.s “OLtheaisek. Qs Ons oF 0S ‘ 

cig 3 « Capea atom: oe, iat BomhOReEE rey or afl Ore nasa oh ae ais oa cares eR Ue ees j 


make oath and say: 


1. I am a shareholder (or creditor) of the above-named cor- 
poration. 


(Where the shareholder or creditor is a body corporate, indicate 
office and authority of deponent in paragraph 1.) 


2. Iam applying to make a list of the shareholders (debt obli- 
gation holders) of the above-named corporation. 


3. I require the list of shareholders (debt obligation holders) 
only for purposes connected with the above-named corporation. 


4, The list of shareholders (debt obligation holders) and the 
information contained therein will be used only for purposes con- 
nected with the above-named corporation. 


Sworn, etc. 


(2) No person, other than the corporation or its agent, 
shall use a list of all or any of the security holders of a cor- 
poration obtained under this section, 


(a) for the purpose of delivering or sending to all or 
any of the security holders advertising or other 
printed matter relating to securities, other than the 
securities of the corporation; or 


(6) for any purpose not connected with the corporation. 


(3) Purposes connected with the corporation include any 
effort to influence the voting of shareholders or debt obligation 
holders at any meeting thereof and include the acquisition or 
offering of shares to acquire control or to effect an amalgama- 
tion or-reorganization.' R.S.O., 1960, , c. “7p sieS19.t-3); 
amended. 


164.—(1) Any person, upon payment of a reasonable 
charge therefor and upon filing with the corporation or its 
agent the affidavit referred to in subsection 2, may require a 
corporation, other than a corporation that is not offering 
its securities to the public, or its transfer agent to furnish 
within ten days from the filing of the affidavit a list setting 
out the names alphabetically arranged of all persons who are 
shareholders of the corporation, the number of shares owned 
by each such person and the address of each such person as 
shown on the records of the corporation made up to a date 
not more than ten days before the date of filing the affidavit. 
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(2) The affidavit referred to in subsection 1 shall be made Form of 
by the applicant and shall be in the following form: 


Form of Affidavit 


Province of Ontario In the matter of 
County of (Insert name of corporation) 

ist pe tetteid.. aes ol aliens. aviste: 1 ps5 6Fi4 .. Sura. . 
Wee ee ee Pee es oe eee pe ns Cee ee eee re en er , 


make oath and say: 


(Where the applicant is a body corporate, indicate office and 
authority of deponent.) 


1. I hereby apply for a list of the shareholders of the above- 
named corporation. 


2. I require the list of shareholders only for purposes connected 
with the above-named corporation. 


3. The list of shareholders and the information contained 
therein will be used only for purposes connected with the above- 
named corporation. 


Sworn, etc. 


Idem, 


(3) Where the applicant is a body corporate, the affidavit \ror¢ 
shall be made by the president or other officer authorized by ee 
resolution of the board of directors of the body corporate. corporate 


(4) No person shall use a list of all or any of the shareholders Use of list 
of a corporation obtained under this section, 


(a) for the purpose of delivering or sending to all or 
any of the shareholders advertising or other printed 
matter relating to securities other than the securities 
of the corporation; or 


(b) for any purpose not connected with the corporation. 


(5) Every corporation or transfer agent shall furnish a list Daepehing 
in accordance with subsection 1 when so required. 


(6) Purposes connected with the corporation include any Purposes, 


effort to influence the voting of shareholders at any meeting PD ee. 
thereof, any offer to acquire shares in the corporation or any defined 
effort to effect an amalgamation or reorganization. 1966, 


c. 28, s. 17, part, amended. 


165. No person shall offer for sale or sell or purchase or Trafficking 
otherwise traffic in a list or a copy of a list of all or any of the sy 
security holders of a corporation. 1966, c. 28, s. 17, part, 
amended. 
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166.—(1) Where the name of a person is, without suff- 
cient cause, entered in or omitted from the records of a cor- 
poration other than accounting records, or if default is made 
or unnecessary delay takes place in entering therein the fact 
of any person having ceased to be a security holder of the 
corporation, the person or security holder aggrieved, or any 
security holder of the corporation, or the corporation itself, 
may apply to the court for an order that the records be 
rectified, and the court may dismiss such application or 
make an order for the rectification of the records and may 
direct the corporation to compensate the party aggrieved for 
any damage he has sustained. 


(2) The court may, in any proceeding under this section, 
decide any question relating to the entitlement of a person 
who is a party to the proceeding to have his name entered in 
or omitted from such records whether the question arises 
between two or more security holders or alleged security 
holders, or between any security holders or alleged security 
holders and the corporation. 


(3) The court may direct an issue to be tried. R.S.O. 1960, 
c. 71, s. 320 (1-3), amended. 


(4) This section does not deprive any court of any juris- 
diction it otherwise has. R.S.O. 1960, c. 71, s. 320 (5). 


AUDITORS AND FINANCIAL STATEMENTS 


167.—(1) Subject to subsection 2, where in a financial year 
all the shareholders of a corporation that, 


(a) is not offering its securities to the public; 
(b) has five or fewer shareholders; and 


(c) has assets not exceeding $500,000 and sales and gross 
operating revenues not exceeding $1,000,000, as 
shown on the financial statement of the corporation 
for the preceding year, 


consent in writing, the corporation is exempt from sections 
168, and 169, subsections 1 to 4 of section 170 and section 171 
in respect of the year in which the consent 1s given. 


(2) Subsection 1 does not apply to a subsidiary corporation 
unless its holding corporation is exempted under subsection 1 
at the time the consent of the shareholders is given. New. 
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168.—(1) The shareholders of a corporation at their first Auditors 
general meeting shall appoint one or more auditors to hold 
office until the close of the first annual meeting and, if the 
shareholders fail to do so, the directors shall forthwith make 
such appointment or appointments. 


(2) The shareholders shall at each annual meeting appoint !¢e™ 
one or more auditors to hold office until the close of the next 
annual meeting and, if an appointment is not so made, the 
auditor in office continues in office until a successor is ap- 
pointed. 


(3) The directors may fill any casual vacancy in the office ee 
of auditor, but, while such vacancy continues, the surviving 


or continuing auditor, if any, may act. 


(4) The shareholders may, by resolution passed by a major- Removal | 
ity of the votes cast at a general meeting duly called for the 
purpose, remove an auditor before the expiration of his term 
of office, and shall by a majority of the votes cast at that 
meeting appoint another auditor in his stead for the remainder 


of his term. R.S.O. 1960, c. 71, s. 80 (1-4), amended. 


(5) Before calling a general meeting for the purpose speci- Novice to 
fied in subsection 4, the corporation shall, fifteen days or more 
before the mailing of the notice of the meeting, give to the 
auditor, 


(a) written notice of the intention to call the meeting, 
specifying therein the date on which the notice of 
the meeting is proposed to be mailed; and 


(b) a copy of all material proposed to be sent to share- 
holders in connection with the meeting. 


(6) The auditor has the right to make to the corporation, Right or 


three days or more before the mailing of the notice of the to make 
meeting, representations in writing concerning his proposed tations 
removal as auditor, and the corporation, at its expense, shall 
forward with the notice of the meeting a copy of such repre- 
sentations to each shareholder entitled to receive notice of the 


meeting. New. 


(7) The remuneration of an auditor appointed by the share- Remunera- 
holders shall be fixed by the shareholders, or by the directors 
if they are authorized so to do by the shareholders, and the 
remuneration of an auditor appointed by the directors shall 
be fixed by the directors. 
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(8) If for any reason no auditor is appointed, the court 
may, on the application of a shareholder, appoint one or more 
auditors to hold office until the close of the next annual 
meeting and may fix the remuneration to be paid by the 
corporation for his or their services. 


(9) The corporation shall give notice in writing to an 
auditor of his appointment forthwith after the appointment 
is made. R.S.O. 1960, c. 71, s. 80 (5-7), amended. 


169.—(1) If, in the information circular required by sub- 
section 1 of section 118, reference is made to action proposed 
to be taken at an annual meeting of shareholders with respect 
to the appointment of an auditor other than the incumbent 
auditor, the corporation shall, fifteen days or more before 
the mailing of the notice of the meeting, give to the incumbent 
auditor written notice of management’s intention not to 
recommend his re-appointment at the annual meeting, speci- 
fying therein the date on which the notice of the meeting is 
proposed to be mailed. 


(2) The incumbent auditor has the right to make to the 
corporation, three days or more before the mailing of the 
notice of the meeting, representations in writing concerning 
the proposal not to re-appoint him as auditor, and the cor- 
poration, at its expense, shall forward with the notice of the 
meeting a copy of such representations to each shareholder 
entitled to receive notice of the meeting. New. 


170.—(1) No person shall be appointed or act as auditor 
of a corporation who is a director, officer or employee of the 
corporation or of an affiliate of the corporation or who is a 
partner, employer or employee of any such director, officer or 
employee or who is a related person to any director or officer 
of the corporation or of an affiliate of the corporation. R.S.O. 
1960, c. 71, s. 81 (1), amended. 


(2) No person shall be appointed or act as auditor of a cor- 
poration if he or any partner or employer of or related person 
to him beneficially owns, directly or indirectly, any securities 
of the corporation or of a subsidiary thereof or, if the corpora- 
tion is a subsidiary, any securities of its holding corporation. 


(3) Subsection 2 does not apply to a person, partner, 
employer or related person, as the case may be, if the person, 
partner, employer or related person is not empowered to 
decide whether securities of the corporation or its holding 
corporation, as the case may be, are to be beneficially owned, 
directly or indirectly, by him, or if he is not entitled to vote 
in respect thereof. 
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(4) Where, on the date this section comes into force, an 14em 
auditor or his partner, employer or related person owns 
securities as set out in subsection 2, notwithstanding subsection 
2, he may for a period of two years from the date this section 
comes into force continue to act as auditor if he discloses in 
the report required under subsection 2 of section 171 that he 
or his partner, employer or related person so owns such 
securities but, at the expiration of such period, he shall cease 
to act as auditor unless he or his partner, employer or related 
person, as the case may be, has disposed of such securities. 


(5) No person shall be appointed a receiver or a receiver Auditors 


and manager or liquidator of any corporation of which he LN ah 
or any partner or employer of or a related person to him is the ete. 
auditor or has been auditor within the two years preceding his 
appointment as receiver or receiver and manager or liquidator. 

(6) N O person who is appointed a trustee of the estate of a ,zppiee 
corporation under the Bankruptcy Act (Canada) or any Bot to be 
partner or employer of or a related person to him shall ber. S.C. 1952, 


appointed or act as auditor of the corporation. New. 


171.—(1) The auditor shall make such examination as will cei 
enable him to report to the shareholders as required by 
subsection 2. R.S.O. 1960, c. 71, s. 82 (1). 


(2) The auditor shall make a report to the shareholders on muaione 
the financial statement, other than the part thereof that 
relates to the period referred to in subclause ii of clause 0 of 
subsection 1 of section 172, to be laid before the corporation 
at any annual meeting during his term of office and shall state 
in his report whether in his opinion the financial statement 
referred to therein presents fairly the financial position of the 
corporation and the results of its operations for the period 
under review in accordance with generally accepted accounting 
principles applied on a basis consistent with that of the 
preceding period, if any. R.S.O. 1960, c. 71, s. 82 (2); 1964, 
c. 10, s. 2; 1966, c. 28, s. 6 (1), amended. 

(3) Where the report under subsection 2 does not contain 1¢¢™ 
the unqualified opinion required thereby the auditor shall 
state in his report the reasons therefor. 


(4) Where facts come to the attention of the officers or Facts 


directors which, if known prior to the date of the last annual after 

4 statement 
general meeting of shareholders, would have required a 
material adjustment to the financial statement presented to 
such meetings, the officers or directors shall communicate 
such facts to the auditor who reported to the shareholders 


under this section and the directors shall forthwith amend the 
financial statement and send it to the auditor. 


61 


Amendment 
of 

auditor’s 
report 


Idem 


Idem 


Idem 


Right of 
access, etc. 


Idem 


96 


(5) On the receipt of facts furnished under subsection 4 
or from any other source, the auditor shall, if in his opinion it 
is necessary, amend his report in respect of the financial 
statement in accordance with subsection 3 and the directors 
or, if they fail to do so within a reasonable time, the auditor 
shall mail such amended report to the shareholders. New. 


(6) If the financial statement contains a statement of 
changes in net assets or a statement of source and application 
of funds, the auditor shall include in his report a statement 
whether in his opinion, in effect, the statement of changes in 
net assets or the statement of source and application of funds 
presents fairly the information shown therein. 1966, c. 28, 
s. 6 (2), amended. 


(7) Whether or not the assets and liabilities and income 
and expense of any one or more subsidiaries of a holding cor- 
poration are included in the financial statement of the holding 
corporation, the report of the auditor of the holding cor- 
poration required by subsection 2 may refer to the reports 
of auditors of one or more of such subsidiaries, but such 
reference shall not derogate from the duty of the auditor of 
the holding corporation to comply with subsection 2. New. 


(8) The auditor in his report shall make such statements 
as he considers necessary, 


(a) if the corporation's financial statement is not in 
agreement with its accounting records; 


(b) if the corporation’s financial statement is not in 
accordance with the requirements of this Act; 


(c) if he has not received all the information and ex- 
planations that he has required; or 


(d) if proper accounting records have not been kept, so 
far as appears from his examination. R.S.O. 1960, 
c.. FL, ss :8243P 


(9) The auditor of a corporation has right of access at all 
times to all records, documents, accounts and vouchers of the 
corporation and is entitled to require from the directors, 
officers and employees of the corporation such information 
and explanation as in his opinion are necessary to enable him 
to report as required by subsection 2. Rise" 1900, c. 74, 
s. 82 (4), amended. 


(10) The auditor of a holding corporation has right of access 
at all times to all records, documents, accounts and vouchers 
of all subsidiaries of the corporation and is entitled to require 
from the directors, officers and employees of each such sub- 
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sidiary such information and explanation as in his opinion are 
necessary to enable him to report as required by subsection 2. 
New. 


(11) Where a subsidiary referred to in subsection10 is a body 14¢™ 
corporate to which this Act does not apply, the holding cor- 
poration shall make available to its auditor the records, docu- 
ments, accounts and vouchers of that subsidiary and shall 
require the directors, officers and employees of that sub- 
sidiary to make available to its auditor the information and 
explanation required by subsection 10. 

(12) The auditor of a corporation is entitled to attend any sale Mina 
meeting of shareholders of the corporation and to receive all moped 
notices and other communications relating to any such 
meeting that a shareholder is entitled to receive, and to be 
heard at any such meeting that he attends on any part of the 
business of the meeting that concerns him as auditor. R.S.O. 

1960, c. 71, s. 82 (5). 


(13) Any shareholder of a corporation, whether or not he is Shareholder 
entitled to vote at meetings of shareholders, may, by notice require 
in writing to the corporation given five days or more before Sos 
any meeting of shareholders, require the attendance of the 25 5p32° 
auditor at such meeting at the corporation’s expense, and in ™eetines 


such event the auditor shall attend the meeting. 


(14) At any meeting of shareholders the auditor, if present, or 
shall answer inquiries directed to him concerning the bases answer 
upon which he formed the opinion stated in the report made shareholders’ 


under subsection 2. New. meetings 


172.—(1) The directors shall lay before each annual ele na is 

meeting of shareholders, laid before 
annual 

(a) in the case of a corporation that is not offering its Pats 

securities to the public, a financial statement for the 

period that commenced on the date of incorporation 

and ended not more than six months before the 

annual meeting or, if the corporation has completed 

a financial year, that commenced immediately after 
the end of the last completed financial year and 
ended not more than six months before the annual 


meeting, as the case may be, made up of, 
(i) a statement of profit and loss for such period 
(ii) a statement of surplus for such period, and 


(111) a balance sheet as at the end of such period; 


(b) in the case of a corporation that is offering its 
securities to the public, a comparative financial 
statement relating separately to, 
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(i) the period that commenced on the date of 
incorporation and ended not more than six 
months before the annual meeting or, if the 
corporation has completed a financial year, 
that commenced immediately after the end 
of the last completed financial year and ended 
not more than six months before the annual 
meeting, as the case may be, and 


(ii) the period covered by the financial year next 
preceding such latest completed financial year, 
if any, 


made up of, 


(iii) a statement of profit and loss for each period, 
(iv) a statement of surplus for each period, 


(v) in the case of a corporation that is a mutual 
fund company or investment company as 
defined in the regulations under The Secu- 
rities Act, 1966, a statement of changes in 
net assets for each period, 


(vi) in the case of a corporation other than one 
referred to in subclause v, a statement of 
source and application of funds for each 
period, and 


(vii) a balance sheet as at the end of each period; 
(c) the report of the auditor to the shareholders; and 


(d) such further information respecting the financial 
position of the corporation as the articles or by-laws 
of the corporation require. R.S.O. 1960, c. 71, 
s. 83 (1); 1966, c. 28, s. 7 (1), amended. 


(2) It is not necessary to designate the statements referred 
to in subsection 1 as the statement of profit and loss, statement 
of surplus, statement of changes in net assets, statement of 
source and application of funds and balance sheet. 1966, 
c. 28, s. 7 (2), amended. 


(3) The report of the auditor to the shareholders shall be 
read at the annual meeting and shall be open to inspection 
at the meeting by any shareholder. R.S.O. 1960, c. 71, 
s. 83 (3). 


173.—(1) The statement of profit and loss to be laid 
before an annual meeting shall be drawn up so as to present 
fairly the results of the operations of the corporation for the 
period covered by the statement and so as to distinguish 
severally at least, 
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(a) in the case of a corporation that is offering its secu- 
rities to the public, sales or gross operating revenue; 


(b) the operating profit or loss before including or pro- 
viding for other items of income or expense that are 
required to be shown separately; 


(c) income from investments in subsidiaries whose 
financial statements are not consolidated with those 
of the corporation; 


(d) income from investments in affiliated corporations 
other than subsidiaries; 


(e) income from other investments; 


(f) non-recurring profits and losses of significant amount 
including profits or losses on the disposal of capital 
assets and other items of a special nature to the 
extent that they are not shown separately in the 
statement of earned surplus; 


(g) any provision for depreciation or for obsolescence 
or for depletion; 


(h) amounts written off for goodwill or amortization of 
any other intangible assets to the extent that they are 
not shown separately in the statement of earned 
surplus; 


(1) interest on indebtedness initially incurred for a term 
of more than one year, including amortization of 
debt discount or premium and expense; and 


(j) taxes on income imposed by any taxing authority, 


and shall show the net profit or loss for the financial period. 
R.S.O. 1960, c. 71, s. 84 (1); 1966, c. 28, s. 8 (1, 2), amended. 


(2) Notwithstanding subsection 1, items of the natures N°t*s 
described in clauses g and h of subsection 1 may be shown 
by way of note to the statement of profit and loss. R.S.O. 
1960, c. 71, s. 84 (2); 1966, c. 28, s. 8 (3). 


(3) A corporation that is offering its securities to the public Order for 


may apply to the Commission for an order permitting sales °f cae 
or gross operating revenue referred to in clause a of subsec- operating 


tion 1 of this section or subclause i of clause c of subsection 1° 
of section 185 to be omitted from the statement of profit and 
loss or the interim financial statement, as the case may be, 
and the Commission may, on such terms and conditions as 
it may impose, permit such omission where it is satisfied that 
in the circumstances the disclosure of such information would 
be unduly detrimental to the interests of the corporation. 


1966, c. 28, s. 8 (4), part, amended. 
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aaa oe (4) The statement of profit and loss of a mutual fund 


investment company or an investment company, as defined in the regula- 

companies ‘ é.¢ . ° . 

1966, c.142 tions under The Securities Act, 1966, shall also distinguish 
the average net investment income per share and an item of 
this nature may be shown by way of note to the statement of 


profit and loss. New. 


eee 174.—(1) The statement of surplus to be laid before an 
annual meeting shall be drawn up so as to present fairly the 
transactions reflected in the statement and shall show sepa- 
rately a statement of contributed surplus and a statement of 
earned surplus. 


one (2) The statement of contributed surplus shall be drawn 
up so as to include and distinguish at least the following items: 


1. The balance of such surplus at the end of the pre- 
ceding financial period. 


2. The additions to and deductions from such surplus 
during the financial period including, 


i. the amount of surplus arising from the issue 
of shares or the reorganization of the cor- 
poration’s issued capital, including inter ala, 


a. the amount of premiums received on 
the issue of shares at a premium, 


b. the amount of surplus realized on the 
purchase for cancellation of shares, and 


ii. donations of cash or other property by share- 


holders. 
3. The balance of such surplus at the end of the financial 
period. 
serps (3) The statement of earned surplus shall be drawn up 


so as to distinguish at least the following items: 


1. The balance of such surplus at the end of the pre- 
ceding financial period. 


2. The additions to and deductions from such surplus 
during the financial period and without restricting 
the generality of the foregoing at least the following: 


i. The amount of the net profit or loss for the 
financial period. 


ii. The amount of dividends declared on each 
class of shares. 


iii. The amount transferred to or from reserves. 
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3. The balance of such surplus at the end of the financial 
period... k.5,0,,1960,. cz..Al, is, 85. 


175.—(1) The statement of changes in net assets referred “eyhaeietd 


to in subclause v of clause 6 of subsection 1 of section 172 and in net assets 
clause a of subsection 1 of section 185 shall be drawn up so 
as to present fairly the information shown therein for the 
period and shall show separately at least, 
(a) net assets at beginning of the period; 
(6) net investment income or loss; 


(c) aggregate proceeds on sale of portfolio securities; 


(d) aggregate cost of portfolio securities owned at 
beginning of the period; 


(e) aggregate cost of purchases of portfolio securities; 


(f) aggregate cost of portfolio securities owned at end of 
the period; 


(g) aggregate cost of portfolio securities sold; 
(kh) realized profit or loss on securities sold; 


(z) distributions, showing separately the amount out of 
net investment income and out of realized profits; 


(7) proceeds from shares issued; 
(k) cost of shares redeemed; 


(1) net increase or decrease in unrealized appreciation 
or depreciation of portfolio securities; 


(m) net assets at end of the period; 

(x) net asset value per share at end of the period; 

(0) net asset value per share at beginning of the period; 
(p) distribution per share out of net investment income; 
(q) distribution per share out of realized profits. 


(2) Notwithstanding subsection 1, items of the natures Note to 
described in clauses 1, 0, p and g of subsection 1 may be shown 
by way of note to the statement of changes in net assets. 


New. 
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4p Shes 176. The statement of source and application of funds 
Se Ration referred to in subclause vi of clause 6 of subsection 1 of section 
of funds 172 and clause } of subsection 1 of section 185 shall be drawn 


up so as to present fairly the information shown therein for 
the period, and shall show separately at least, 


(a) funds derived from, 


(i) current operations, 


(ii) sale of non-current assets, segregating invest- 
ments, fixed assets and intangible assets, 


(iii) issue of debt obligations or other indebtedness 
maturing more than one year after issue, and 


(iv) issue of shares; and 
(6) funds applied to, 


(i) purchase of non-current assets, segregating 
investments, fixed assets and intangible assets, 


(ii) redemption or other retirement of debt ob- 
ligations or repayment of other indebtedness 
maturing more than one year after issue, 


(iii) redemption or other retirement of shares, and 


(iv) payment of dividends. 1966, c. 28,s. 9. 


Balance 177.—(1) The balance sheet to be laid before an annual 

sheet : ° : 
meeting shall be drawn up so as to present fairly the financial 
position of the corporation as at the date to which it is made 
up and so as to distinguish severally at least the following: 


1. A oacty. 


2. Debts owing to the corporation from its directors, 
officers or shareholders, except debts of reasonable 
amount arising in the ordinary course of its business 
that are not overdue having regard to its ordinary 
terms of credit. 


3. Debts owing to the corporation, whether on account 
of a loan or otherwise, from subsidiaries whose 
financial statements are not consolidated with those 
of the corporation. 


4. Debts owing to the corporation, whether on account 
of a loan or otherwise, from affliated corporations 


other than subsidiaries. 
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10. 


11. 
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. Other debts owing to the corporation segregating 


those that arose otherwise than in the ordinary 
course of its business. 


. Inventory, stating the basis of valuation. 


. Shares, bonds, debentures and other investments 


owned by the corporation, except those referred to 
in paragraphs 8 and 9, stating their nature and the 
basis of their valuation and showing separately those 
that are marketable with a notation of their market 
value. 


. Securities of subsidiaries whose financial statements 


are not consolidated with those of the corporation, 
stating the basis of valuation. 


. Securities of affiliated corporations other than sub- 


sidiaries, stating the basis of valuation. 


Lands, buildings, and plant and equipment, stating 
the basis of valuation, whether cost or otherwise, and, 
if valued on the basis of an appraisal, the date of 
appraisal, the name of the appraiser, the basis of the 
appraisal value and, if such appraisal took place 
within five years preceding the date to which the 
balance sheet is made up, the disposition in the 
accounts of the corporation of any amounts added to 
or deducted from such assets on appraisal and also 
the amount or amounts accumulated in respect of 
depreciation, obsolescence and depletion. 


There shall be stated under separate headings, in so 
far as they are not written off, 


i. expenditures on account of future business, 


ll. any expense incurred in connection with any 
issue of shares, 


lll. any expense incurred in connection with any 
issue of debt obligations, including any 
discount thereon, and 


iv. any one or more of the following: goodwill, 
franchises, patents, copyrights, trade marks 
and other intangible assets and the amount 
if any, by which the value of any such assets 
has been written up within a period of five 
years preceding the date to which the balance 
sheet is made up. 
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13. 
14. 


1D, 


16. 


Wk 


18. 


i 


20. 


21. 


Di 33 


23: 


104 


The aggregate amount of any outstanding loans or 
guarantees under clauses ¢ and d of subsection 2 of 
section 17. 


Bank loans and overdrafts. 


Debts owing by the corporation on loans from its 
directors, officers or shareholders. 


Debts owing by the corporation to subsidiaries whose 
financial statements are not consolidated with those 
of the corporation, whether on account of a loan or 
otherwise. 


Debts owing by the corporation to affiliated cor- 
porations other than subsidiaries whether on account 
of a loan or otherwise. 


Other debts owing by the corporation, segregating 
those that arose otherwise than in the ordinary 
course of its business. 


Liability for taxes, including the estimated liability 
for taxes in respect of the income of the period 
covered by the statement of profit and loss. 


Dividends declared but not paid. 
Deferred income. 


Debt obligations issued by the corporation, stating 
the interest rate, the maturity date, the amount 
outstanding and the existence of sinking fund, 
redemption requirements and conversion rights, if 
any. 


The authorized capital, giving the number of each 
class of shares and a brief description of each such 
class, and indicating therein any class of shares that 
is redeemable and the redemption price thereof. 


The issued capital, giving the number of shares of 
each class issued and outstanding and the amount 
received therefor that is attributable to capital, and 
showing, 


i. the number of shares of each class issued since 
the date of the last preceding balance sheet 
and the value attributed thereto, distinguish- 
ing shares issued for cash, shares issued for 
services and shares issued for other considera- 
tion, and 
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ii. where any shares issued before this Act comes 
into force have not been fully paid, 


a. the number of shares in respect of 
which calls have not been made and 
the aggregate amount that has not been 
called, and 


b. the number of shares in respect of 
which calls have been made and not 
paid and the aggregate amount that 
has been called and not paid. 


24. Contributed surplus. 
25. Earned surplus. 


26. Reserves, showing the amounts added thereto and 
the amounts deducted therefrom during the financial 
period. 


27. The number of common shares purchased and the 
number of the common shares resold since the date 
of the last preceding balance sheet, giving the date 
of each such purchase and resale and the price at 
which each such purchase or resale was made. 
R.S.O. 1960, c. 71, s. 86 (1); 1966, c. 28, s. 10 (1-3), 
amended. 


(2) Explanatory information or particulars of any item Notes 
mentioned in subsection 1 may be shown by way of note to 
the balance sheet. R.S.O. 1960, c. 71, s. 86 (2). 


178.—(1) There shall be stated by way of note to the Notes to 
financial statement particulars of any change in accounting statement 
principle or practice or in the method of applying any account- 
ing principle or practice made during the period covered that 
affects the comparability of any of the statements with any 
of those for the preceding period, and the effect, if material, 
of any such change upon the profit or loss for the period. 


R.5.0391960,.c. Zt. 82 Cl) 


(2) For the purpose of subsection 1, a change in accounting Change in 
ome P . : accounting 
principle or practice or in the method of applying any account- practice 
ing principle or practice affects the comparability of a state- 
ment with that for the preceding period, even though such 
change did not have a material effect upon the profit or loss 


for the period. 1962-63, c. 24, s. 3 (1). 


(3) Where applicable, the following matters shall be referred em 
to in the financial statement or by way of note thereto: 
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. The basis of conversion of amounts from currencies 


other than the currency in which the financial state- 
ment is expressed. 


. Foreign currency restrictions that affect the assets 


of the corporation. 


. Contractual obligations that will require abnormal 


expenditures in relation to the corporation’s normal 
business requirements or financial position or that 
are likely to involve losses not provided for in the 
accounts. 


. Material contractual obligations in respect of long- 


term leases, including, in the year in which the trans- 
action was effected, the principal details of any sale 
and lease transaction. 


. Contingent liabilities, stating their nature and, 


where practicable, the approximate amounts in- 
volved. 


Any liability secured otherwise than by operation 
of law on any asset of the corporation, stating the 
liability so secured. 


. Any default of the corporation in principal, interest, 


sinking fund or redemption provisions with respect 
to any issue of its debt obligations or credit agree- 
ments. 


. The gross amount of arrears of dividends on any 


class of shares and the date to which such dividends 
were last paid. 


Where a corporation has contracted to issue shares 
or has given an option to purchase shares, the class 
and number of shares affected, the price and the 
date for issue of the shares or exercise of the option. 


Where a corporation has contracted to purchase or 
resell common shares, the number of shares affected 
and price and date for the purchase or resale. 


The aggregate direct remuneration paid or payable 
by the corporation and its subsidiaries whose finan- 
cial statements are consolidated with those of the 
corporation to the directors and the senior officers 
and, as a separate amount, the aggregate direct 
remuneration paid or payable to such directors and 
senior officers by the subsidiaries of the corporation 
whose financial statements are not consolidated with 
those of the corporation. 


i 


13. 


14. 


id: 


16. 


17. 
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In the case ot a holding corporation, the aggregate 
of any shares in, and the aggregate of any debt obli- 
gations of, the holding corporation held by subsidiary 
corporations whose financial statements are not con- 
solidated with those of the holding corporation. 


The amount of any loans by the corporation, or by a 
subsidiary corporation, otherwise than in the or- 
dinary course of business, during the corporation’s 
financial period, to the directors or officers of the 
corporation. 


Any restriction by the articles or by-laws of the 
corporation or by contract on the payment of 
dividends that is significant in the light of the cor- 
poration’s financial position. 


Any event or transaction, other than one in the 
normal course of business operations, between the 
date to which the financial statement is made up and 
the date of the auditor’s report thereon that materi- 
ally affects the financial statement. R.S.O. 1960, 
c.ehb;is21870(2)31962-63;.0224, sui3 (2); 1966, c. 28, 
god Lith): 


In the case of a corporation that is offering its secu- 
rities to the public, the amount of any obligation for 
pension benefits arising from service before the date 


‘of the balance sheet, whether or not such obligation 


has been provided for in the accounts of the corpora- 
tion, the manner in which the corporation proposes 
to satisfy such obligation and the basis on which 
it has charged or proposes to charge the related 
costs against operations. 1966, c. 28, s. 11 (2), 
amended, 


Brief particulars of any action to which the cor- 
poration is a party commenced under section 99 
during the period. New. 


(4) A note to a financial statement is a part of it. R.S.O. 
1960, c. 71, s. 87 (3). 


179.—(1) A corporation, in this section referred to as 
“the holding corporation’’, may include in the financial state- 
ment to be submitted at an annual meeting the assets and 
liabilities and income and expense of any one or more of its 
subsidiaries, making due provision for minority interests, if 
any, and indicating in such financial statement that it is 
presented in consolidated form. 
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None ated sae) aWhere theassets and liabilities and income and expense 

financial of any one or more subsidiaries of the holding corporation 

statements 2 : ° ° 
are not so included in the financial statement of the holding 
corporation, 


(a) the financial statement of the holding corporation 
shall include a statement setting forth, 


(i) the reason why the assets and liabilities and 
income and expense of such subsidiary or 
subsidiaries are not included in the financial 
statement of the holding corporation, 


(ii) if there is only one such subsidiary, the amount 
of the holding corporation’s proportion of the 
profit or loss of the subsidiary for the financial 
period coinciding with or ending in the 
financial period of the holding corporation, or, 
if there is more than one such subsidiary, the 
amount of the holding corporation’s propor- 
tion of the aggregate profits less losses, or 
losses less profits, of all the subsidiaries for 
the respective financial periods coinciding 
with or ending in the financial period of the 
holding corporation, 


(iii) the amount included as income from such 
subsidiary or subsidiaries in the statement of 
profit and loss of the holding corporation and 
the amount included therein as a provision 
for the loss or losses of the subsidiary or 
subsidiaries, 


(iv) if there is only one such subsidiary, the 
amount of the holding corporation’s propor- 
tion of the undistributed profits of the sub- 
sidiary earned since the acquisition of the 
shares of the subsidiary by the holding cor- 
poration to the extent that such amount has 
not been taken into the accounts of the 
holding corporation, or, if there is more than 
one such subsidiary, the amount of the hold- 
ing corporation’s proportion of the aggregate 
undistributed profits of all the subsidiaries 
earned since the acquisition of their shares by 
the holding corporation less its proportion 
of the losses, if any suffered by any subsidiary 
since the acquisition of its shares to the extent 
that such amount has not been taken into the 
accounts of the holding corporation, 
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(v) any qualifications contained in the report of 
the auditor of any such subsidiary on its 
financial statement for the financial period 
ending as aforesaid, and any note or reference 
contained in that financial statement to call 
attention to a matter that, apart from the 
note or reference, would properly have been 
referred to in such a qualification, in so far 
as the matter that is the subject of the quali- 
fication or note is not provided for by the 
corporation’s own financial statement and is 
material from the point of view of its share- 
holders; 


(6) if for any reason the directors of the holding cor- 
poration are unable to obtain such information as is 
necessary for the preparation of the statement that 
is to be included in the financial statement of the 
holding corporation, the directors who sign the 
financial statement shall so report in writing and 
their report shall be included in the financial state- 
ment in lieu of the statement; 


(c) if, in the opinion of the auditor of the holding cor- 
poration, adequate provision has not been made in 
the financial statement of the holding corporation 
for the holding corporation’s proportion, 


(i) where there is only one such subsidiary, of the 
loss of the subsidiary suffered since acquisition 
of its shares by the holding corporation, or 


(ii) where there is more than one such subsidiary, 
of the aggregate losses suffered by the sub- 
sidiaries since acquisition of their shares by 
the holding corporation in excess of its pro- 
portion of the undistributed profits, if any, 
earned by any of the subsidiaries since such 
acquisition, 


the auditor shall state in his report the additional 
amount that in his opinion is necessary to make full 
provision therefor... R.S.O. 1960, c. 71, s. 89, 
amended. 


(3) Whether or not the assets and liabilities and income [Ovi of 


and expense of any one or more subsidiaries of a holding statements 
corporation are included in the financial statement of the 
holding corporation, true copies of the latest financial state- 
ment of the subsidiary or subsidiaries shall be kept on hand 
by the holding corporation at its head office and shall be open 
to examination by the shareholders of the holding corporation 
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on request during the normal business hours of the holding 
corporation, but the directors of the holding corporation may 
by resolution refuse the right of such examination if the 
examination would be unduly detrimental to the interests of 
the corporation or the subsidiary or subsidiaries. 


(4) A resolution referred to in subsection 3 may, on the 
application of any shareholder, 


(a) be set aside by the Commission where the corporation 
is offering its securities to the public; or 


(b) be set aside by the court where the corporation 
is not offering its securities to the public. R.S.O. 
1960, c. 71, s. 89 (2) (c), amended. 


180. Notwithstanding sections 173 to 179, it is not neces- 
sary to state in a financial statement any matter that in all 
the circumstances is of relative insignificance. R.S.O. 1960, 
e715 Ssh 88! 


181. In a financial statement, the term “‘reserve’’ shall be 
used to describe only, 


(a) amounts appropriated from earned surplus at the 
discretion of management for some purpose other 
than to meet a liability or contingency known or 
admitted or a commitment made as at the statement 
date or a decline in value of an asset that has already 
occurred; 


(6) amounts appropriated from earned surplus pursuant 
to the articles or by-laws of the corporation for some 
purpose other than to meet a liability or contingency 
known or admitted or a commitment made as at the 
statement date or a decline in value of an asset that 
has already occurred; and 


(c) amounts appropriated from earned surplus in accord- 
ance with the terms of a contract and that can be 
restored to the earned surplus when the conditions 
of the contract are fulfilled. R.S.O. 1960, c. 71, s. 91. 


182.—(1) The directors of a corporation that is offering 
its securities to the public shall elect annually from among 
their number a committee to be known as the audit committee 
to be composed of not fewer than three directors, of whom 
a majority shall not be officers or employees of the corporation 
or an affiliate of the corporation, to hold office until the next 
annual meeting of the shareholders. 
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(2) The members of the audit committee shall elect a chair- Chairman 
man from among their number. 


(3) The corporation shall submit the financial statement Review 
to the audit committee for its review and the financial state- 
ment shall thereafter be submitted to the board of directors. 


(4) The auditor has the right to appear before and be heard Heating of 
at any meeting of the audit committee and shall appear 
before the audit committee when required to do so by the 


committee. 


(5) Upon the request of the auditor, the chairman of the Idem 
audit committee shall convene a meeting of the committee 
to consider any matters the auditor believes should be brought 
to the attention of the directors or shareholders. New. 

183. The financial statement shall be approved by the {PProval by 
board of directors and the approval shall be evidenced by the 
signature at the foot of the balance sheet by two of the 
directors duly authorized to sign, or by the director where 
there is only one and the auditor’s report shall be attached 
to or accompany the financial statement. R.S.O. 1960, c. 71, 

s. 92, amended. 


184.—(1) A corporation that is offering its securities to Mailing of 
the public shall, twenty-one days or more before the date of statement 
oO snare- 


the annual meeting of shareholders, send by prepaid mail to f0,6R2z° 
each shareholder at his latest address as shown on the records 
of the corporation a copy of the financial statement and a 


copy of the auditor’s report. 





(2) The directors of such corporation shall send by prepaid I¢em 
mail to each such shareholder a copy of any financial state- 
ment and auditor’s report amended under subsections 4 and 


5 of section 171. “BE 


(3) A shareholder of a corporation that is not offering its eee 
securities to the public is entitled to be furnished by the on demand 
corporation on demand with a copy of the documents men- 


tioned in subsection 1. R.S.O. 1960, c. 71, s. 93, amended. 


185.—(1) A corporation that is offering its securities to Comparative 
the public shall send to each shareholder a copy of a com- ones 
parative interim financial statement for the six-month period ****¢™°"® 
that commenced on the date of incorporation or, if the cor- 
poration has completed a financial year, for the six-month 
period that commenced immediately after the end of the last 
completed financial year and for the comparable six-month 
period, if any, in the twelve months immediately preceding 
the commencement of the six-month period in respect of which 
such interim financial statement is issued, made up of, 
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(a) in the case of a corporation that is a mutual fund 
company or investment company as defined in the 
regulations under Zhe Securities Act, 1966, a state- 
ment of changes in net assets for each period that 
complies with section 175; 


(b) in the case of a corporation other than one referred to 
in clause a, a statement of source and application of 
funds for each period that complies with section 176; 
and 


(c) sufficient relevant financial information in summary 
form to present fairly the results of the operations 
of the corporation for each period, including, 


(i) a statement of sales or gross operating 
revenue, 


(ii) extraordinary items of income or expense, 


(ili) net income before taxes on income imposed 
by any taxing authority, 


(iv) taxes on income imposed by any taxing 
authority, and 


(v) net profit or loss. 1966, c. 28, s. 13, part, 
amended. 


(2) Upon the application of any interested person, the 
Commission may, if satisfied that in the circumstances of the 
particular case there is adequate justification for so doing, 
make an order upon such terms and conditions as seem to the 
Commission just and expedient, exempting in whole or in part 
a corporation from the requirements of subsection 1 or per- 
mitting the comparative interim financial statement of a 
corporation to be for such period other than six months that 
is specified in the order. New. 


(3) There shall be stated by way of note to the interim 
financial statement required by subsection 1 particulars of 
any change in accounting principle or practice or in the 
method of applying any accounting principle or practice made 
during the period covered that affects the comparability of 
such statement with the statement for the preceding period 
or with the interim financial statement for a part of the 
preceding period, and the effect, if material, of any such 
change upon the profit or loss for the period covered by the 
interim financial statement. 


(4) For the purpose of subsection 3, a change in accounting 
principle or practice or in the method of applying any account- 
ing principle or practice affects the comparability of a state- 
ment with that for the preceding period or part thereof, 
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even though such change did not have a material effect upon 
the profit or loss for the period covered by the interim financial 
statement. 


(5) The interim financial statement required by subsection !4°™ 


1 shall be sent by prepaid mail to each shareholder, within 
sixty days of the date to which it is made up, at his latest 
address as shown on the records of the corporation. 1966, 
c. 28, s. 13, part, amended. 


INVESTIGATIONS 


Investiga-" 


186.—(1) Upon application by a shareholder of a corpora- ¢ty 0°). 84 
tion, the court, if satisfied that the application is made in 2udits 
good faith and that it is prima facte in the interests of the 
corporation or the holders of its securities to do so, may make 
an order, upon such terms as to the costs of the investigation 
or audit or otherwise as to the court seems fit, appointing an 
inspector to investigate the affairs and management of the 
corporation or any affiliate of the corporation, or both, and 
to audit the accounts and records of the corporation or any 
affiliate thereof named in the order. R.S.O. 1960, c. 71, 

s. 321 (1), amended. 


(2) An order may be made under subsection 1 whether or !¢e™ 
not there has been disclosure to the shareholders of the cor- 
poration of information relating to any matter on the basis of 
which the order is made. New. 

(3) Every director, officer, agent, employee, banker and Production 
auditor of the corporation or of any affiliate of the corporation 2nd records 
named in the order and every other person shall produce for 
the examination of the inspector all accounts and records of or 
relating to the corporation or affiliate in their custody or 
control. 


(4) The inspector may examine upon oath any present or eae 
former director, officer, agent or employee of the corporation upon oath 
or affiliate in relation to its affairs, management, accounts and 
records. R.S.O. 1960, c. 71, s. 321 (7, 8), amended. 

(5) The court may, on the application of the inspector, on Court. 
such terms and conditions as it sees fit, order any person not examination 
mentioned in subsection 4 to attend and be examined under 
oath before the inspector on any matter relevant to the 
investigation or audit. New. 


(6) Every director, officer, agent or employee who refuses °7°"°* 


to produce any account or record referred to in subsection 3 
and every banker or auditor who refuses to produce any 
account or record referred to in subsection 4 and every person 
examined under subsection 5 who refuses to answer any 
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question related to the affairs and management of the cor- 
poration or any affiliate is guilty of an offence under section 
259, in addition to any other liability to which he is subject. 
R.S.O. 1960, c. 71, s. 321 (9), amended. 


(7) The inspector shall make a report to the court and shall 
forward a copy of the report to the corporation and any 
affiliate of the corporation named in the order and to the 
person who made the application under subsection 1. New. 


187.—(1) A corporation may, by resolution passed at an 
annual meeting of shareholders or a general meeting of share- 
holders called for that purpose, appoint an inspector to inves- 
tigate its affairs and management. 


(2) The inspector appointed under subsection 1 has the 
same powers and shall perform the same duties as an inspector 
appointed under section 186 and he shall make his report in 
such manner and to such persons as the corporation by 
resolution of the shareholders directs. R.S.O. £960 COT), 
s. 321 (5, 6), amended. 


188. A copy of the report of the inspector authenticated 
by the court or in the case of an investigation under section 
187 by the inspector is admissible in any legal proceeding as 
evidence of the opinion of the inspector in relation to any 
matter contained in the report. R.S.O. 1960, c. 71, s. 321 (10), 
amended. 


REORGANIZATION 
Amendment of Articles 


189.—(1) A corporation may, from time to time, amend 
its articles of incorporation to, 


(a) change its name; 
(5) extend, limit or otherwise vary its objects; 
(c) increase its authorized capital; 
(d) decrease, 
(i) its authorized capital by cancelling shares, 
whether issued or unissued and whether with 
par value or without par value, or by reducing 


the par value of issued or unissued shares, or 


(ii) its issued capital, if it has shares without par 
value, 
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and, where it has more capital than it requires, to 
authorize the repayment of capital to the share- 
holders to the extent that the issued capital is 
decreased in any way under this clause; 


(e) redivide its authorized capital into shares of lesser 
or greater par value; 


(f) consolidate or subdivide any of its shares without 
par value; 


(g) change any of its shares with par value into shares 
without par value; 


(h) change any of its shares without par value into shares 
with par value; 


(2) redesignate any class of shares; 


(7) reclassify any shares with or without par value into 
shares of a different class; 


(k) delete or vary any provision in its articles; 


(1) provide for any other matter or thing that is author- 
ized by this Act to be set out in the articles or that 
could be the subject of a by-law of the corporation; 


(m) provide for restrictions on the transfer of the shares 
or any class thereof. 


(2) An amendment under clauses a to / of subsection 1 (gKP°"%* 


shall be authorized by a special resolution. 


(3) An amendment under clause m of subsection 1 shall be ae 


authorized by a resolution of the board of directors and 
confirmed in writing, 


(a) by 100 per cent of the shareholders; or 


(b) by at least 95 per cent of the shareholders holding at 
least 95 per cent of the issued capital, 


but, in the case of confirmation under clause ), the resolution 
is not effective until twenty-one days notice of the resolution 
has been given by sending the notice to each shareholder to 
his latest address as shown on the records of the corporation 
and only if at the expiration of the twenty-one days none of 
the shareholders has dissented in writing to the corporation. 
Additional 


(4) If the amendment is to delete or vary a preference, authoriza- 


right, condition, restriction, limitation or prohibition attach- variation 
g 


ing to a class of special shares or to create special shares special 
shareholders 
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ranking in any respect in priority to or on a parity with an 
existing class of special shares, then, in addition to the con- 
firmation required by subsection 2, the resolution is not 
effective until it has been confirmed, 


(a) by 100 per cent of the holders of the shares of such 
class or classes of shares in writing; or 


(b) in writing by at least 95 per cent of the holders of 
the shares of such class or classes of shares holding 
at least 95 per cent of the issued shares of such class 
or classes and after twenty-one days notice of the 
resolution and confirmation has been given by send- 
ing the notice to each of the holders of shares of such 
class or classes to his latest address as shown on the 
records of the corporation and only if at the expira- 
tion of twenty-one days none of the holders of such 
class or classes has dissented in writing to the cor- 
poration; or 


(c) if the articles so provide, by at least two-thirds of 

the votes cast at a meeting of the holders of such 
class or classes of shares duly called for that purpose 
or such greater proportion of the votes cast as the 
articles provide, 


and by such additional authorization as the articles provide. 
R.S.O. 1960, c. 71, s. 33 (1-5), amended. 


(5) Where an amendment to the articles that could be 
made under this section is made as part of an arrangement 
under sections 193, 194 and 195, the procedure provided for 
in those sections and not the procedure provided for in this 
section applies to the amendment. 


(6) This section does not apply to a corporation incorpor- 
ated by special Act, except that a corporation incorporated 
by special Act may under this section amend its articles to 
change its name. R.S.O. 1960, c. 71, s. 33 (8, 9), amended. 


190.—(1) For the purpose of bringing an amendment to 
the articles into effect, the corporation shall deliver to the 
Minister, within six months after the resolution has become 
effective, articles of amendment in duplicate, executed under 
the seal of the corporation and signed by two officers, or by 
one director and one officer, of the corporation and verified 
by affidavit of one of the officers or directors signing the 
articles of amendment, setting out, 


(a) the name of the corporation; 
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14:7 
(b) a certified copy of the resolution; 


(c) that the amendment has been duly authorized as 
required by subsections 2, 3 and 4 of section 189; and 


(d) the date of the confirmation of the resolution by the 
shareholders. R.R.O. 1960, Reg. 61, s. 35, amended. 


(2) Where the articles of amendment are to change the chee 
name of the corporation, the articles of amendment shall be 
accompanied by evidence that establishes to the satisfaction 
of the Minister that the corporation is not insolvent. R.R.O. 

1960, Reg. 60, s. 4 (3), amended. 


(3) Where the articles of amendment are to decrease the pes 

authorized or issued capital, the articles of amendment shall 
be accompanied by evidence that establishes to the satisfaction 
of the Minister that the corporation is not insolvent and that 
the decrease will not render the corporation insolvent, and, 
if required by the Minister, by evidence that establishes to 
his satisfaction that no creditors object to the amendment. 
R.S.O. 1960, c. 71, s. 34. 


(4) Where the articles of amendment are to make any EAE 
change in the authorized or issued capital, the articles of sheet 
amendment shall, if required by the Minister, be accom- 
panied by a pro forma balance sheet after giving effect to the 


proposed change. R.R.O. 1960, Reg. 60, s.\ 4 (1) (d), amended. 


191.—(1) If the articles of amendment conform to law, Certificate 
the Minister shall, when all prescribed fees have been paid, 2™endment 


(a) endorse on each duplicate of the articles of amend- 
ment the word ‘‘Filed”’ and the day, month and year 
of the filing thereof; 


(b) file one of the duplicates in his office; and 


(c) issue to the corporation or its agent a certificate 
of amendment to which he shall affix the other 
duplicate. New. 


(2) The amendment becomes effective upon the date set Effect of 
forth in the certificate of amendment and the articles of “"""*" 
incorporation are amended accordingly. R.S.O. 1960, c. 71, 

s. 4, amended. 


Restatement of Articles 


192.— (1) A corporation may at any time restate its Restatement 
articles of incorporation as theretofore amended. 
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(2) For the purposes of bringing the restated articles into 
effect, the corporation shall deliver to the Minister the restated 
articles in duplicate, executed under the seal of the corporation 
and signed by two officers, or by one director and one officer, 
of the corporation and verified by affidavit of one of the 
officers or directors signing the restated articles, setting out, 


(a) all the provisions that are then set out in the original 
articles of incorporation as theretofore amended; 
and 


(b) a statement that the restated articles correctly set 
out without change the corresponding provisions of 
the original articles as theretofore amended. 


(3) If the restated articles of incorporation conform to law, 
the Minister shall, when all prescribed fees have been paid, 


(a) endorse on each duplicate of the restated articles the 
word ‘‘Filed’”’ and the day, month and year of the 
filing thereof; 


(b) file one of the duplicates in his office; and 


(c) issue to the corporation or its agent a restated 
certificate of incorporation to which he shall afhx 
the other duplicate. 


(4) The restated articles of incorporation become effective 
upon the date set forth in the restated certificate and supersede 
the original articles of incorporation and all amendments 
thereto. New. 


Arrangements 


193.—(1) In this section and sections 194 and 195, ‘‘ar- 
rangement” includes a reorganization of the authorized 
capital of a corporation and also includes, 


(a) the consolidation of shares of different classes; 


(b) the reclassification of shares of one class into shares 
of another class; 


(c) the variation of the designations, preferences, rights, 
conditions, restrictions, limitations or prohibitions 
attaching to shares of any class; and 


(d) a reconstruction under which a corporation transfers 


or sells, or proposes to transfer or to sell, to another 
body corporate the whole or a substantial part of its 
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undertaking for a consideration consisting in whole 
or in part of securities of the other body corporate 
and under which it proposes to distribute a part of 
that consideration among its shareholders of any 
class, or to cease carrying on its undertaking or that 
part of its undertaking so transferred or sold or so 
proposed to be transferred or sold. R.S.O. 1960, 
oatd Liss 9596), 


(2) Subject to section 195, a corporation may make an A Tra neps 
arrangement, 


(a) that affects the rights of all its shareholders; or 


(6) that affects the rights of only holders of a particular 
class of its shares. R.S.O. 1960, c. 71, s. 95 (2), 
amended. 


(3) Where a corporation proposing an arrangement has Subsidiaries 
one or more subsidiaries, any one or more of the subsidiaries 
may join in the arrangement with the holding corporation in 
one scheme. New. 


194.—(1) A corporation proposing an arrangement shall Bey 
prepare a scheme for the purpose, prescribing in detail what ment 


is to be done and the manner in which it is to be effected. 


(2) The corporation shall submit the scheme to the share- Submission 
holders, or to the class of them affected, as the case may be, holders 
at a meeting duly called by the corporation for the purpose 


of considering the scheme. New. 


(3) Where a meeting of the shareholders or of any class or Contents 
classes of shareholders is called under subsection 2, the notice ie 
calling the meeting shall contain a statement explaining the ™°°"'™¢ 
effect of the arrangement and in particular stating any interest 
of the directors of the corporation, whether as directors or as 
shareholders of the corporation or otherwise, and the effect 
thereon of the arrangement in so far as it is different from the 
effect on the like interest of other persons. R.S.O. 1960, c. 71, 


s. 95 (3). 


(4) If the shareholders of the corporation or of the class prErovel 
or classes affected, as the case may be, present in person or holders 
by proxy at the meeting, agree, by a vote of at least three- 
fourths of the shares of each class represented, to the arrange- 
ment either as proposed or as varied at the meeting, the scheme 
shall be deemed to have been adopted. R.S.O. 1960, c. 71, 


s. 95 (4), amended. 
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(5) Where the scheme is deemed to have been adopted, the 
corporation may apply to the court for an order approving 
the scheme. 


(6) The corporation shall notify the Minister and unless 
the court otherwise directs, each of its dissentient shareholders, 
in such manner as the court may direct, of the time and place 
when the application for the approving order will be made. 


(7) The Minister may appoint counsel to assist the court 
upon the hearing of an application under this section. New. 


(8) The court shall hear and determine the matter and may 
approve the scheme as presented or may approve it, subject to 
compliance with such terms and conditions as it thinks fit, 
having regard to the rights and interests of the dissentient 
shareholders, or any of them. R.S.O. 1960, c. 71, s. 95 (4, 5), 
amended. 


195.—(1) For the purpose of bringing a scheme into effect, 
the corporation shall, within six months of the approval of the 
scheme by the court, deliver to the Minister a statement in 
duplicate executed under the seal of the corporation and 
signed by two officers, or by one director and one officer, of 
the corporation, and verified by affidavit of one of the officers 
or directors signing the statement, setting out, 


(a) the name of the corporation; 
(b) a certified copy of the scheme; 


(c) a certified copy of the order of the court; and 


(d) that the terms and conditions, if any, to which the 
scheme is made subject by the order have been 
complied with. 


(2) If the statement conforms to law, the Minister shall, 
when all prescribed fees have been paid, 


(a) endorse on each duplicate of the statement the word 
‘Filed’? and the day, month and year of the filing 
thereof; 


(b) file one of the duplicates in his office; and 


(c) issue to the corporation or its agent a certificate of 
the filing to which he shall affix the other duplicate. 
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(3) Upon the issuance of the certificate of filing, the scheme Effect of 
certificate 


becomes effective and constitutes an amendment to theof 
: amendment 
articles.. New. 


Amalgamations and Continuations 


196.—(1) Any two or more corporations, including hold- A ee 
ing or subsidiary corporations, may amalgamate and continue 


as one corporation. 


(2) The corporations proposing to amalgamate shall enter Agreement 
into an agreement for the amalgamation, prescribing its terms 
and conditions of the amalgamation and the mode of carrying 
the amalgamation into effect, and, in particular the agree- 
ment shall set out, 


(a) the name of the amalgamated corporation; 


(b) the period of duration of the amalgamated corpora- 
tion if other than perpetual; 


(c) the place in Ontario where the head office of the 
amalgamated corporation is to be located, giving the 
municipality and the county or district or, where 
the head office is to be located in territory without 
municipal organization, the geographic township and 
district, and giving the street and number, if any; 


(d) the authorized capital of the amalgamated corpora- 
tion, the classes of shares, if any, into which it is to 
be divided, the number of shares of each class, and 
the par value of each share, or, where the shares are 
to be without par value, the consideration, if any, 
exceeding which each share may not be issued or the 
aggregate consideration, if any, exceeding which all 
the shares of each class may not be issued; 


(e) where there are to be special shares, the designations, 
preferences, rights, conditions, restrictions, limita- 
tions or prohibitions applying to them or each class 
of them; 


(f) the restrictions, if any, to be placed on the transfer 
of its shares, or any class thereof; 


(g) the names in full and the residence address, giving 
the street and number, if any, of each person who is 
to be a first director of the amalgamated corporation; 
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(h) the time and manner of election of the subsequent 
directors of the amalgamated corporation; 


(t) whether or not the by-laws of the amalgamated 
corporation are to be those of one of the amalgamat- 
ing corporations, and, if not, a copy of the proposed 
by-laws of the amalgamated corporation; 


(j7) the manner in which the issued shares of each of the 
amalgamating corporations are to be converted into 
issued shares of the amalgamated corporation; 


(k) such other details as may be necessary to perfect the 
amalgamation and to provide for the subsequent 
management and operation of the amalgamated cor- 
poration. R.S.O. 1960, c. 71, s. 96 (1, 2), amended. 


(3) Where shares of one of the amalgamating corporations 
are held by or on behalf of another of the amalgamating cor- 
porations, the amalgamation agreement shall provide for the 
cancellation of such shares upon the amalgamation becoming 
effective without any repayment of capital in respect thereof, 
and no provision shall be made in the agreement for the 
conversion of such shares into shares of the amalgamated 
corporation. New. 


(4) An amalgamation agreement is not effective until 
approved by a special resolution of each of the amalgamating 
corporations. R.S.O. 1960, c. 71, s. 96 (3), amended. 


(5) Where the carrying out of the amalgamation agree- 
ment would result in the deletion or variation of a preference, 
right, condition, restriction, limitation or prohibition attaching 
to a class of issued special shares of any of the amalgamating 
corporations or in the creation of special shares of the amal- 
gamated corporation ranking in any respect in priority to, or 
on a parity with, any existing class of special shares of any of 
the amalgamating corporations, the agreement is not effective 
until it is approved in the manner provided by subsection 
4 of section 189 in addition to the approval required by 
subsection 4. New. 


197.—(1) For the purpose of bringing an amalgamation 
into effect, the amalgamating corporations shall, within six 
months after the amalgamation agreement has become effec- 
tive, deliver to the Minister articles of amalgamation in 
duplicate executed under the seal of each of the amalgamating 
corporations and signed by two officers, or by one director and 
one officer, of each of the amalgamating corporations and 
verified by affidavit of one of the officers or directors signing 
the articles of amalgamation for each amalgamating cor- 
poration, setting out, 
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(a) the names of each of the amalgamating corporations; 


(b) a certified copy of the amalgamation agreement; 


(c) that the agreement has been duly approved as 


required by section 196; and 


(d) the dates on which the amalgamation agreement was 


approved by the shareholders of each of the amal- 
gamating corporations. 


(2) The articles of amalgamation shall be accompanied by 
evidence that establishes to the satisfaction of the Minister 
that each of the amalgamating corporations is not insolvent 
and, if required by the Minister, a pro forma balance sheet 
after giving effect to the proposed amalgamation. 


(3) If the articles of amalgamation conform to law, the 
Minister shall, when all prescribed fees have been paid, 


(a) endorse on each duplicate of the articles the word 


(0) 


‘Filed’ and the day, month and year of the filing 
thereof; 


file one of the duplicates in his office; and 


(c) issue to the amalgamated corporation or its agent a 


certificate of amalgamation to which he shall affix 
the other duplicate. New. 


(4) Upon the date set forth in the certificate of amalga- 
mation, 
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the amalgamated corporation possesses all the prop- 
erty, rights, privileges and franchises and is subject 
to all liabilities, contracts, disabilities and debts of 
each of the amalgamating corporations; 


the issued capital of the amalgamated corporation is, 
subject to the decrease provided for in subsection 3 
of section 196, equal to the aggregate of the issued 
capital of each of the amalgamating corporations 
immediately before the amalgamation becomes effec- 
tive; and 
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(d) the articles of incorporation of each of the amal- 
gamated corporations are amended to the extent 
necessary to give effect to the terms and conditions 
of the amalgamation agreement. R.S.O. 1960, c. 71, 
s. 96 (4), amended. 


198.—(1) A corporation incorporated under the laws of 
any jurisdiction other than Ontario may, if it appears to the 
Minister to be thereunto authorized by the laws of the juris- 
diction in which it was incorporated, apply to the Minister 
for a certificate continuing it as if it has been incorporated 
under this Act, and the Minister may issue the certificate 
of continuation on application supported by such material as 
appears satisfactory, and the certificate may be issued on such 
terms and subject to such limitations and conditions and con- 
tain such provisions as appear to the Minister to be fit and 
proper. R.S.O. 1960, c. 71, s. 323 (3), amended. 


(2) Upon the date set forth in a certificate of continuation 
issued under subsection 1, this Act applies to the corporation 
to the same extent as if it had been incorporated under this 
Act. New. 


199.—(1) A corporation incorporated under the laws of 
Ontario may, if authorized by a special resolution, by the 
Minister and by the laws of any other jurisdiction, apply to 
the proper officer of that other jurisdiction for an instrument 
of continuation continuing the corporation as if it had been 
incorporated under the laws of that other jurisdiction. 


(2) The corporation shall file with the Minister a notice of 
the issue of the instrument of continuation, and on and after 
the date of the filing of the notice this Act ceases to apply to 
that corporation. 


(3) This section applies only in respect of a jurisdiction that 
has legislation in force that permits corporations incorporated 
under its laws to apply for an instrument of continuation under 
the laws of Ontario. 1961-62, c. 21, s. 4, amended. 


200. All rights of creditors against the property, rights 
and assets of a corporation amalgamated under section 196 
or continued under section 198 and all liens upon its property, 
rights and assets are unimpaired by such amalgamation or 
continuation, and all debts, contracts, liabilities and duties 
of the corporation thenceforth attach to the amalgamated 
or continued corporation and may be enforced against it. 
R.S.O. 1960, c. 71, s. 324. 


61 


| oh 


DISSOLUTION 
Winding Up 


201. In sections 203 to 246, “contributory” means a person !nterpre- 
who is liable to contribute to the property of a corporation 
in the event of the corporation being wound up under this 
Act. KS.) 1900. ca71,s. 241, 


Voluntary Winding Up 


202. Sections 203 to 215 apply to corporations being Application 
wound up voluntarily. New. 35° 


203.—(1) Where the shareholders of a corporation by a Voluntary 
majority of the votes cast at a general meeting duly called eRe 
for that purpose, or by such greater proportion of the votes 
cast as the articles provide, pass a resolution requiring the 
corporation to be wound up, the corporation may be wound 
up voluntarily. 

(2) At such meeting the shareholders shall appoint one or Appoint- 
more persons, who may be directors, officers or employees of liquidator 
the corporation, as liquidator of the estate and effects of the 
corporation for the purpose of winding up its affairs and 
distributing its property, and may at that or any subsequent 
general meeting fix his remuneration and the costs, charges 
and expenses of the winding up. R.S.O. 1960, c. 71, s. 243, 
amended. 

(3) On the application of any shareholder or creditor of the Review of 
corporation or of the liquidator, the court may review the tion by 
remuneration of the liquidator and, whether or not the ana 
remuneration has been fixed by resolution, the court may fix 
and determine the remuneration at such amount as it thinks 
proper. New. 

(4) A corporation shall file notice of a resolution requiring Publication 
the voluntary winding up of a corporation with the Minister of 
within ten days after the resolution has been passed and shall wha tea 
publish the notice in The Ontario Gazette within twenty days 
after the resolution has been passed. R.S.O. 1960, c. 71, 

s. 244 (1), amended. 


204. A corporation being wound up voluntarily may, in Inspectors 

general meeting, by resolution, delegate to any committee of 
its shareholders, contributories or creditors, hereinafter 
referred to as inspectors, the power of appointing the liquidator 
and filling any vacancy in the office of liquidator, or may by a 
like resolution enter into any arrangement with its creditors 
with respect to the powers to be exercised by the liquidator 
and the manner in which they are to be exercised. R.S.O. 
TOOU. Ce Le eae 
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fb vec Hae 205. If a vacancy occurs in the office of liquidator by 

liquidator death, resignation or otherwise, the shareholders in general 
meeting may, subject to any arrangement the corporation 
may have entered into with its creditors upon the appoint- 
ment of inspectors, fill such vacancy, and a general meeting 
for that purpose may be called by the continuing liquidator, 
if any, or by any shareholder or contributory, and shall be 
deemed to have been duly held if called in the manner pre- 
scribed by the articles or by-laws of the corporation, or, in 
default thereof, in the manner prescribed by this Act, for 
calling general meetings of the shareholders of the corporation. 
R.S.O. 1960, c. 71, s. 246, amended. 


Peeeatoen 206. The shareholders of the corporation may by a majori- 
ty of the votes cast at a general meeting called for that pur- 
pose remove a liquidator appointed under section 203, 204 
or 205, and in such case shall appoint another liquidator 
i nis stead. "'K.5,0. 190U, c. 1 1, Seat. 


Commence- 20%. A voluntary winding up commences at the time of the 
ment of , 7 “ioe : 2 
winding up passing of the resolution requiring the winding up. R.S.O. 


1960):c:0/1,769248. 


Corporation 208. A corporation being wound up voluntarily shall, 

business from the commencement of its winding up, cease to carry on 
its undertaking, except in so far as may be required as bene- 
ficial for the winding up thereof, and all transfers of shares, 
except transfers made to or with the sanction of the liquidator, 
or alterations in the status of the shareholders of the cor- 
poration, taking place after the commencement of its winding 
up are void, but its corporate existence and all its corporate 
powers, notwithstanding that it is otherwise provided by its 
articles or by-laws, continue until its affairs are wound up. 
R.S.O. 1960, c. 71, s. 249, amended. 


No neporeey 209. After the commencement of a voluntary winding up, 


onmO Raion 
voluntary (a) no action or other proceeding shall be commenced 
winding up : : 
except against the corporation; and 
by leave 
(b) no attachment, sequestration, distress or execution 
shall be put in force against the estate or effects of 
the corporation, 
except by leave of the court and subject to such terms as the 
court imposes. R.S.O. 1960, c. 71, s. 250. 
poe Bos 210.—(1) Upon a voluntary winding up, the liquidator, 
tories 
and calls 


(a) shall settle the list of contributories; 
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(6) may, before he has ascertained the sufficiency of the 
property of the corporation, call on all or any of the 
contributories for the time being settled on the list 
of contributories to the extent of their liability to 
pay any sum that he considers necessary for satisfy- 
ing the liabilities of the corporation and the costs, 
charges and expenses of winding up and for adjusting 
the rights of the contributories among themselves. 

(2) A list settled by the liquidator under clause a of sub- re voite 
section 1 is prima facie proof of the liability of the persons proof 
named therein to be contributories. 

(3) The liquidator in making a call under clause 6 of sub- Default 
section 1 may take into consideration the probability that 
some of the contributories upon whom the call is made may 
partly or wholly fail to pay their respective portions of the 
cal. RIS OF19600 (ch dts. 251: 


211.—(1) The liquidator may, during the continuance of econo 


the voluntary winding up, call general meetings of the share-@3"P8 . 1, 
holders of the corporation for the purpose of obtaining their 
approval by resolution, or for any other purpose he thinks fit. 


(2) Where a voluntary winding up continues for more than Windies up 


one year, the liquidator shall call a general meeting of the continues 
shareholders of the corporation at the end of the first year and on® year 
of each succeeding year from the commencement of the 
winding up, and he shall lay before the meeting an account 
showing his acts and dealings and the manner in which the 
winding up has been conducted during the immediately 
preceding year. R.S.O. 1960, c. 71, s. 252, amended. 

212. The liquidator, with the approval of a resolution of Atanee- 
the shareholders of the corporation passed in general meeting with 
or with the approval of the inspectors, may make such com- 
promise or other arrangement as the liquidator thinks ex- 
pedient with any creditor or person claiming to be a creditor 
or having or alleging that he has a claim, present or future, 
certain or contingent, liquidated or unliquidated, against the 
corporation or whereby the corporation may be rendered 
liable. R.S.O. 1960, c. 71, s. 253, amended. 


213. The liquidator may, with the approval referred to in ee ag 2 


section 212, compromise all debts and liabilities capable of with 

. . . debtors 
resulting in debts, and all claims, whether present or future, and con- 
certain or contingent, liquidated or unliquidated, subsisting "°°" 
or supposed to subsist between the corporation and any 
contributory, alleged contributory or other debtor or person 
who may be liable to the corporation and all questions in any 


way relating to or affecting the property of the corporation, 
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or the winding up of the corporation, upon the receipt of 
such sums payable at such times and generally upon such 
terms as are agreed, and the liquidator may take any security 
for the discharge of such debts or liabilities and give a com- 
plete discharge in respect thereof. R.S.O. 1960, c. 71, s. 254, 
amended. 


214.—(1) Where a corporation is proposed to be or is in 
the course of being wound up voluntarily and it is proposed 
to transfer the whole or a portion of its business or property 
to another body corporate, referred to in this subsection as 
the purchasing corporation, the liquidator of the first-men- 
tioned corporation, with the approval of a resolution of the 
shareholders passed in general meeting of the corporation 
conferring either a general authority on the liquidator or an 
authority in respect of any particular arrangement, may 
receive, in compensation or in part-compensation for the 
transfer, cash or shares or other like interest in the purchasing 
corporation or any other body corporate for the purpose of 
distribution among the creditors or shareholders of the cor- 
poration that is being wound up in the manner set forth in 
the arrangement, or may, in lieu of receiving cash or shares or 
other like interest, or in addition thereto, participate in the 
profits of or receive any other benefit from the purchasing 
corporation or any other body corporate. 


(2) A transfer made or arrangement entered into by the 
liquidator under this section is not binding on the shareholders 
of the corporation that is being wound up unless the share- 
holders or classes of shareholders, as the case may be, at a 
general meeting duly called for the purpose, by votes represent- 
ing at least three-fourths of the shares or of each class of shares 
represented at the meeting, approve the transfer or arrange- 
ment and unless the transfer or arrangement is approved by 
an order made by the court on the application of the cor- 
poration. 


(3) No resolution is invalid for the purposes of this section 
because it was passed before or concurrently with a resolution 
for winding up the corporation or for appointing the liquidator. 
R.S.O. 1960, c. 71, s. 255, amended. 


215.—(1) The liquidator shall make up an account show- 
ing the manner in which the winding up has been conducted 
and the property of the corporation disposed of, and thereupon 
shall call a general meeting of the shareholders of the cor- 
poration for the purpose of having the account laid before 
them and hearing any explanation that may be given by the 
liquidator, and the meeting shall be called in the manner 
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prescribed by the articles or by-laws or, in default thereof, 
in the manner prescribed by this Act for the calling of general 
meetings of shareholders. 
(2) The liquidator shall within ten days after the holding Notice of 
holding 
of the meeting file a notice with the Minister stating that the of meeting 
meeting was held and the date thereof. 


(3) Subject to subsection 4, on the expiration of three Dissolution 
months from the date of the filing of the notice the cor- 
poration is dissolved. 


(4) At any time during the three-month period mentioned ©xtension 
in subsection 3, the court may, on the application of the 
liquidator or any other person interested, make an order 
deferring the date on which the dissolution of the corporation 
is to take effect to a date fixed in the order, and in such event 
the corporation is dissolved on the date so fixed. R.S.O. 

1960, c. 71, s. 279 (1-4), amended. 


(5) Notwithstanding anything in this Act, the court at Dissolution 
any time after the affairs of the corporation have been fully eee 
wound up may, upon the application of the liquidator or any 
other person interested, make an order dissolving it, and it is 
dissolved on the date fixed in the order. R.S.O. 1960, c. 71, 


s. 280 (1), amended. 


(6) The person on whose application an order was made oe 
under subsection 4 or 5 shall within ten days after it was order to 
made file with the Minister a certified copy of the order. " 


R.S.O. 1960, c. 71, s. 279 (5), amended. 


Winding up by Court Order 


216. Sections 217 to 228 apply to corporations being Application 
wound up by order of the court. New. 208° 


217. A corporation may be wound up by order of the Eineiagen 
court, 


(a) where the shareholders by a majority of the votes 
cast at a general meeting called for that purpose or 
by such greater proportion of the votes cast as the 
articles provide pass a resolution authorizing an 
application to be made to the court to wind up the 
corporation; 


(b) where proceedings have been begun to wind up 
voluntarily and it appears to the court that it is in 
the interest of contributories and creditors that the 
proceedings should be continued under the super- 
vision of the court; 
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(c) where it is proved to the satisfaction of the court 
that the corporation, though it may not be insolvent, 
cannot by reason of its liabilities continue its busi- 
ness and that it is advisable to wind it up; or 


(2d) where in the opinion of the court it is just and 
equitable for some reason, other than the bank- 
ruptcy or insolvency of the corporation, that it 
should be wound up. R.S.O. 1960, c. 71, s. 256, 


amended. 


218.—(1) A winding-up order may be made upon the 
application of the corporation or of a shareholder or, where 
the corporation is being wound up voluntarily, of the liquida- 
tor or of a contributory or of a creditor having a claim of 
$1,000 or more. 


(2) Except where the application is made by the corpora- 
tion, four days notice of the application shall be given to the 
corporation before the making of the application. R.S.O. 
1960, c. 71, s. 257, amended. 


219. The court may make the order applied for, may 
dismiss the application with or without costs, may adjourn 
the hearing conditionally or unconditionally or may make any 
interim or other order as is deemed just, and upon the making 
of the order may, according to its practice and procedure, 
refer the proceedings for the winding up to an officer of the 
court for inquiry and report and may authorize the officer to 
exercise such powers of the court as are necessary for the 
reference. R.S.O. 1960, c. 71, s. 258, amended. 


220.—(1) The court in making the winding-up order may 
appoint one or more persons as liquidator of the estate and 
effects of the corporation for the purpose of winding up its 
affairs and distributing its property. 


(2) The court may at any time fix the remuneration of the 
liquidator. 


(3) If a liquidator appointed by the court dies or resigns 
or the office becomes vacant for any reason, the court may 
by order fill the vacancy. R.S.O. 1960, c. 71, s. 259 (1-3). 


(4) A liquidator appointed by the court under this section 
shall forthwith give to the Minister notice in writing of his 
appointment and shall, within twenty days of his appoint- 
ment, publish the notice in The Ontario Gazette. New. 


221. The court may by order remove for cause a liquidator 


appointed by it, and in such case shall appoint another 
liquidator in his stead. R.S.O. 1960, c. 71, s. 259 (4). 


61 


131 


222. The costs, charges and expenses of a winding up neato 
by order of the court shall be taxed by a taxing officer of the 
Supreme Court at Toronto. R.S.O. 1960, c. 71, s. 260. 


223. Where a winding-up order is made by the court Commence- 
without prior voluntary winding-up proceedings, the winding winding up 
up shall be deemed to commence at the time of the service of 
notice of the application, and, where the application is made 
by the corporation, at the time the application is made. 


R.9,0 11960 peau. s. 1261: 


224. Where a winding-up order has been made by the oo 
court, proceedings for the winding up of the corporation shall Ge ever 
be taken in the same manner and with the like consequences — 
as provided for a voluntary winding up, except that the list 
of contributories shall be settled by the court unless it has 
been settled by the liquidator before the winding-up order, 
in which case the list is subject to review by the court, and 
except that all proceedings in the winding up are subject to 
the order and direction of the court. R.S.O. 1960, c. 71,s. 262. 


225.—(1) Where a winding-up order has been made by Meetings 


the court, the court may direct meetings of the shareholders holders Of 
of the corporation to be called, held and conducted in such fonp 337°" 
manner as the court thinks fit for the purpose of ascertaining °"°°"** 
their wishes, and may appoint a person to act as chairman of 


any such meeting and to report the result of it to the court. 


(2) Where a winding- -up order has been made by the court, — 


the court may require any contributory for the time being by conirib- 
settled on the list of contributories, or any director, officer, and others 
employee, trustee, receiver, banker or agent of the corporation en 
to pay, deliver, convey, enrender or transfer forthwith, or °' 
within such time as the court directs, to the liquidator any 

sum or balance, documents, records, estate or effects that are 

in his hands and to which the corporation is prima facie 


entitled. 


(3) Where a winding-up order has been made by the court, Inspection 
the court may make an order for the inspection of the docu- ments and 
ments and records of the corporation by its creditors and*’°"* 
contributories, and any documents and records in the posses- 
sion of the corporation may be inspected in conformity with 


the order. R.S.O. 1960, c. 71, s. 263, amended. 


226. After the commencement of a winding up by order A A rei 


corporation 
of the court, after court 


winding up 
(2) no action or other proceeding shall be proceeded 
with or commenced against the corporation; and 
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(b) no attachment, sequestration, distress or execution 
shall be put in force against the estate or effects of 
the corporation, 


except by leave of the court and subject to such terms as the 
court imposes. R.S.O. 1960, c. 71, s. 264. 


227.—(1) Where the realization and distribution of the 
property of a corporation being wound up under an order of 
the court has proceeded so far that in the opinion of the court 
it is expedient that the liquidator should be discharged and 
that the property of the corporation remaining in his hands 
can be better realized and distributed by the court, the court 
may make an order discharging the liquidator and for pay- 
ment, delivery and transfer into court, or to such officer or 
person as the court directs, of such property, and it shall be 
realized and distributed by or under the direction of the 
court among the persons entitled thereto in the same way as 
nearly as may be as if the distribution were being made 
by the liquidator. 


(2) In such case, the court may make an order directing 
how the documents and records of the corporation and of the 
liquidator are to be disposed of, and may order that they be 
deposited in court or otherwise dealt with as the court thinks 
ft. R.S.O. 1960, c. 71, s. 283, amended. 


228.—(1) The court at any time after the affairs of the 
corporation have been fully wound up may, upon the applica- 
tion of the liquidator or any other person interested, make an 
order dissolving it, and it is dissolved on the date fixed in the 
order. 


(2) The person on whose application the order was made 
shall within ten days after it was made file with the Minister 
a certified copy of the order. R.S.O. 1960, c. 71, s. 280 bili), 
amended. 


Winding Up Generally 
229. Sections 230 to 246 apply to corporations being 


wound up voluntarily or by order of the court. R.S.O. 1960, 
e27 ives 265! 


230. Where there is no liquidator, 
(a) the court may by order on the application of a share- 
holder of the corporation appoint one or more persons 


as liquidator; and 
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(b) the estate and effects of the corporation shall be 
under the control of the court until the appointment 


of a liquidator. R.S.O. 1960, c. 71, s. 266, amended. 


231. 





(1) Upon a winding up, ee vi 
winding up 
(a) the liquidator shall apply the property of the cor- 
poration in satisfaction of all its debts, obligations 
and liabilities and, subject thereto, shall distribute 
the property rateably among the shareholders ac- 
cording to their rights and interests in the cor- 


poration; 


(b) in distributing the property of the corporation, 
debts to employees of the corporation for services 
performed for it due at the commencement of the 
winding up or within one month before, not exceed- 
ing three months wages and for vacation pay accrued 
for not more than twelve months under The Employ- 1968. c. 35 
ment Standards Act, 1968 and the regulations there- 
under or under a collective agreement made by the 
corporation, shall be paid in priority to the claims 
of the ordinary creditors, and such persons are 
entitled to rank as ordinary creditors for the residue 
of their claims; 


(c) all the powers of the directors cease upon the appoint- 
ment of a liquidator, except in so far as the liquidator 
may sanction the continuance of such powers. 


(2) Section 52 of The Trustee Act applies mutatis mutandis Distribution 


to liquidators. R.S.O. 1960, c. 71, s. 267, amended. R.S.O. 1960. 


c. 408 


232. The costs, charges and expenses of a winding up, pa 2 
including the remuneration of the liquidator, are payable “hha e 
out of the property of the corporation in priority to all other 


Clainiss) Res. Oy. 1960°0- 71s. 268. 
233.—(1) A liquidator may, Retipe ib 


(a) bring or defend any action, suit or prosecution, or 
other legal proceedings, civil or criminal, in the 
name and on behalf of the corporation; 


(6) carry on the business of the corporation so far as 
may be required as beneficial for the winding up of 
the corporation; 


(c) sell the real and personal property, effects and things 


in action of the corporation by public auction or 
private sale; 
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(d) do all acts and execute, in the name and on behalf of 
the corporation, all documents, and for that purpose 
use the seal of the corporation; 


draw, accept, make and endorse any bill of exchange 
or promissory note in the name and on behalf of the 
corporation; 


(e) 


raise upon the security of the property of the cor- 
poration any requisite money; 


(f) 


take out in his official name letters of administration 
of the estate of any deceased contributory and do 
in his official name any other act that is necessary 
for obtaining payment of any money due from a 
contributory or from his estate and which act cannot 
be done conveniently in the name of the corporation; 
and 


(g) 


do and execute all such other things as are necessary 
for winding up the affairs of the corporation and 
distributing its property. 


_(h) 


making or endorsing of a bill 
of exchange or promissory note by the liquidator on behalf 
of a corporation has the same effect with respect to the 
liability of the corporation as if such bill or note had been 
drawn, accepted, made or endorsed by or on behalf of the 
corporation in the course of carrying on its business. 


(2) The drawing, accepting, 


(3) Where the liquidator takes out letters of administration 
or otherwise uses his official name for obtaining payment of 
any money due from a contributory, such money shall be 
deemed, for the purpose of enabling him to take out such 
letters or recover such money, to be due to the liquidator 
himself. R.S.O. 1960, c. 71, s. 269, amended. 


234. Where more than one person is appointed as liquida- 
tor, any power conferred by sections 202 to 246 on a liquidator 
may be exercised by such one or more of such persons as may 
be determined by the resolution or order appointing them or, 
‘n default of such determination, by any number of them not 
fewer than two. New. 


235. The liability of a contributory creates a debt accruing 
due from him at the time his liability commenced, but pay- 
able at the time or respective times when calls are made for 
enforcing such liability. R.S.O. 1960, c. 71,6. B70. 
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236. If a contributory dies before or after he had been Who liab! 

° ° re . . in case of 

placed on the list of contributories, his personal representative his death 
is liable in due course of administration to contribute to the 
property of the corporation in discharge of the liability of the 
deceased contributory and shall be a contributory accordingly. 


R.S.O. 1960, c. 71, s. 271, amended. 


237.—(1) The liquidator shall deposit all moneys that he oo 
has belonging to the corporation and amounting to $100 or 
more in any chartered bank of Canada or in the Province of 
Ontario Savings Office or in any trust company or loan cor- 
poration that is registered under The Loan and Trust Corpora- pace eres 
tions Act. 


(2) If inspectors have been appointed, the depository under ph ter by 
subsection 1 shall be one approved by them. inspectors 
(3) Such deposit shall not be made in the name of the cies 

liquidator individually, but a separate deposit account shall account 


4 i , to be kept; 
be kept of the money belonging to the corporation in his name we oa 


as liquidator of the corporation and in the name of the in-account 
spectors, if any, and such money shall be withdrawn only by 

order for payment signed by the liquidator and one of the 
inspectors, if any. 

(4) At every meeting of the shareholders of the corporation ee ite ahead 
the liquidator shall produce a pass-book or statement of pe 
account showing the amount of the deposits, the dates at 
which they were made, the amounts withdrawn and the 
dates of withdrawal, and mention of such production shall 
be made in the minutes of the meeting, and the absence of 
such mention is admissible in evidence as prima facie proof 
that the pass-book or statement of account was not produced 
at the meeting. 


(S) The liquidator shall also produce the pass-book or Idem 
statement of account whenever so ordered by the court upon 
the application of the inspectors, if any, or of a shareholder 
of the corporation. R.S.O. 1960, c. 71, s. 272, amended. 


238. For the purpose of proving claims, sections 25, 26 Proving 
‘ . claim 
and 27 of The Assignments and Preferences Act apply mutatis p.s.0. 1960, 
mutandis, except that, where the word ‘“‘judge’’ is used therein, * 7° 
the word ‘‘court’’ as used in this Act shall be substituted. 


REAP IO. Co ees. 


239. Upon the application of the liquidator or of the erences 
inspectors, if any, or of any creditors, the court, after hearing direction 
such parties as it directs to be notified or after such steps as 
the court prescribes have been taken, may by order give its 
direction in any matter arising in the winding up. R.S.O. 

1960;"e. iss; 274, 
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240.—(1) The court may at any time after the commence- 
ment of the winding up summon to appear before the court 
or liquidator any director, officer or employee of the cor- 
poration or any other person known or suspected to have in 
his possession any of the estate or effects of the corporation, 
or alleged to be indebted to it, or any person whom the court 
thinks capable of giving information concerning its trade, 
dealings, estate or effects. 


(2) Where in the course of the winding up it appears that 
a person who has taken part in the formation or promotion 
of the corporation or that a past or present director, officer, 
employee, liquidator or receiver of the corporation has mis- 
applied or retained in his own hands, or become liable or 
accountable for, property of the corporation, or has com- 
mitted any misfeasance or breach of trust in relation to it, 
the court may, on the application of the liquidator or of any 
creditor, shareholder or contributory, examine into the con- 
duct of that person and order him to restore the property so 
misapplied or retained, or for which he has become liable or 
accountable, or to contribute such sum to the property of the 
corporation by way of compensation in respect of such mis- 
application, retention, misfeasance or breach of trust, or both, 
as the court thinks just. R.S.O. 1960, c. 71, s. 275, amended. 


24.1.—(1) Where a shareholder of the corporation desires 
to cause any proceeding to be taken that, in his opinion, would 
be for the benefit of the corporation, and the liquidator, under 
the authority of the shareholders or of the inspectors, if any, 
refuses or neglects to take such proceeding after being re- 
quired so to do, the shareholder may obtain an order of the 
court authorizing him to take such proceeding in the name of 
the liquidator or corporation, but at his own expense and risk, 
upon such terms and conditions as to indemnity to the liqui- 
dator or corporation as the court prescribes. 


(2) Any benefit derived from a proceeding under subsection 
1 belongs exclusively to the shareholder causing the institution 
of the proceeding for his benefit and that of any other share- 
holder who has joined him in causing the institution of the 
proceeding. 


(3) If before the order is granted the liquidator signifies 
to the court his readiness to institute the proceeding for the 
benefit of the corporation, the court shall make an order 
prescribing the time within which he is to do so, and in that 
case the advantage derived from the proceeding, if instituted 
within such time, belongs to the corporation. R.S.O. 1960, 
c. 71, s. 276, amended. 
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242. The rights conferred by this Act are in addition to Rshts 


2 . 5 : : conferred 
any other right to institute proceedings against any con- a 
tributory, or against any debtor of the corporation, for the addition 


recovery of any sum due from such contributory or debtor powers 
or his estate. R.S.O. 1960, c. 71, s. 277, amended. 

243. At any time during a winding up, the court, upon 9i34,°0-up 
the application of a shareholder, creditor or contributory Proceedings 
and upon proof to its satisfaction that all proceedings in rela- 
tion to the winding up ought to be stayed, may make an order 
staying the proceedings altogether or for a limited time on 
such terms and subject to such conditions as the court thinks 
fitiveR .S:021960,.¢..31 ws 27S3 


244.—(1) Where the liquidator is unable to pay all the WPEet?. 
debts of the corporation because a creditor is unknown or U"known 
his whereabouts is unknown, the liquidator may, by agree- 
ment with the Public Trustee, pay to the Public Trustee an 
amount equal to the amount of the debt due to the creditor 
to be held in trust for the creditor, and thereupon subsections 
5 and 6 of section 248 apply thereto. 

(2) A payment under subsection 1 shall be deemed to be !%°™ 
in satisfaction of the debt for the purposes of winding up. 
R.S.O. 1960, c. 71, s. 281 (3, 4), amended. 


245.—(1) Where the liquidator is unable to distribute Where. 
rateably the property of the corporation among the share- unknown 
holders because a shareholder is unknown or his whereabouts 
is unknown, the share of the property of the corporation of 
such shareholder may, by agreement with the Public Trustee, 
be delivered or conveyed by the liquidator to the Public 
Trustee to be held in trust for the shareholder, and thereupon 


subsections 5 and 6 of section 248 apply thereto. 


(2) A delivery or conveyance under subsection 1 shall be Idem 
deemed to be a distribution to that shareholder of his rateable 
share for the purposes of the winding up. R.S.O. 1960, c. 71, 

s. 281 (1, 2), amended. 


246.—(1) Where a corporation has been wound up under Disposal 
of records, 


sections 202 to 245 and is about to be dissolved, its documents etc., after 
and records and those of the liquidator may be disposed of as Pa ee 
it by resolution directs in case of voluntary winding up, or 

as the court directs in case of winding up under an order. 


(2) After the expiration of five years from the date of the Wher |. 


dissolution of the corporation, no responsibility rests on it or bility ee 
the liquidator, or anyone to whom the custody of the docu- records, 
ments and records has been committed, by reason that the cease 
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same or any of them are not forthcoming to any person claim- 
ing to be interested therein. R.S.O. 1960, c. 71, s. 282, 
amended. 


Other Dissolution 


247. A corporation may be dissolved upon the authoriza- 
tion of, 


(a) a majority of the votes cast at a general meeting of 
the shareholders of the corporation duly called for 
the purpose or by such other proportion of the votes 
cast as the articles provide; 


(b) the consent in writing of all the shareholders en- 
titled to vote at such meeting; or 


(c) all its incorporators or their personal representatives 
at any time within two years after the date of 
issuance of its certificate of incorporation where the 
corporation has not commenced business and has not 
issued any shares. R.S.O. 1960, c. 71, s. 327 (1) (@), 
amended. 


248.—(1) For the purpose of bringing the dissolution 
authorized under clause a or b of section 247 into effect, the 
corporation shall deliver to the Minister articles of dissolution 
in duplicate, executed under the seal of the corporation and 
signed by two officers or by one director and one officer, of the 
corporation and verified by affidavit of one of the officers or 
directors signing the articles of dissolution, setting out, 


(a) the name of the corporation; 


(b) that its dissolution has been duly authorized under 
clause a or 0 of section 247; 


(c) that it has no debts, obligations or liabilities or its 
debts, obligations or liabilities have been duly pro- 
vided for in accordance with subsection 3 or its 
creditors or other persons having interests in its 
debts, obligations or liabilities consent to its dis- 
solution; 


(d) that after satisfying the interests of creditors in all 
its debts, obligations and liabilities, if any, it has no 
property to distribute among its shareholders or that 
it has distributed its remaining property rateably 
among its shareholders according to their rights and 
interests in the corporation or in accordance with 
subsection 4 where applicable; 
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(e) that there are no proceedings pending in any court 
against it; and 


(f) that it has given notice of its intention to dissolve 
by publication once in The Ontario Gazette and once 
in a newspaper having general circulation in the 
place where it has its head office. R.S.O. 1960, c. 71, 
s. 327 (1), part, amended. 


(2) For the purpose of bringing a dissolution authorized pe eres 


under clause c of section 247 into effect, the corporation shall where np 
deliver to the Minister articles of dissolution in duplicate,never 
signed by all its incorporators or their personal representatives *°"'"° 


and verified by affidavit of one of them setting out, 
(a) the name of the corporation; 


(b) the date of the issuance of its certificate of incor- 
poration; 


(c) that the corporation has not commenced business; 
(d) that none of its shares has been issued; 


(e) that dissolution has been duly authorized under 
clause c of section 247; 


(f) that it has no debts, obligations or liabilities; 


(g) that after satisfying the interests of creditors in all 
its debts, obligations and liabilities, if any, it has no 
property to distribute or that it has distributed its 
remaining property to the persons entitled thereto; 


(h) that there are no proceedings pending in any court 
against it; and 


(zt) that it has given notice of its intention to dissolve 
by publication once in The Ontario Gazette and once 
in a newspaper having general circulation in the 
place where it has its head office. New. 


(3) Where a corporation authorizes its dissolution and = lb tl 
creditor is unknown or his whereabouts is unknown, the unknown 
corporation may, by agreement with the Public Trustee, pay | 
to the Public Trustee an amount equal to the amount of the 
debt due to the creditor to be held in trust for the creditor, 
and such payment shall be deemed to be due provision for the 


debt for the purposes of clause c of subsection 1. 
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(4) Where a corporation authorizes its dissolution and a 
shareholder is unknown or his whereabouts is unknown, it 
may, by agreement with the Public Trustee, deliver or convey 
his share of the property to the Public Trustee to be held in 
trust for him, and such delivery or conveyance shall be 
deemed to be a distribution to that shareholder of his rateable 
share for the purposes of the dissolution. 


(5) If the share of the property so delivered or conveyed 
to the Public Trustee under subsection 4 is in a form other 
than cash, the Public Trustee may at any time, and within 
ten years after such delivery or conveyance shall, convert it 
into cash. 


(6) If the amount paid under subsection 3 or the share 
of the property delivered or conveyed under subsection 4 or 
its equivalent in cash, as the case may be, is claimed by the 
person beneficially entitled thereto within ten years after 
it was so delivered, conveyed or paid, it shall be delivered, 
conveyed or paid to him, but, if not so claimed, it vests in the 
Public Trustee for the use of Ontario, and, if the person 
beneficially entitled thereto at any time thereafter establishes 
his right thereto to the satisfaction of the Lieutenant Governor 
in Council, an amount equal to the amount so vested in the 
Public Trustee shall be paid to him. R.S.O. 1960, c. 71, 
s. 327 (3-6), amended. 


249.—(1) If the articles of dissolution conform to law, 
the Minister shall, when all prescribed fees have been paid 
and all taxes payable by the corporation to the Treasurer of 
Ontario have been paid, 


(a) endorse on each duplicate of the articles of dissolu- 
tion the word ‘‘Filed’’ and the day, month and year 
of the filing thereof; 


(b) file one of the duplicates in his office; and 


(c) issue to the corporation or its agent a certificate of 
dissolution to which he shall affix the other duplicate. 


(2) The dissolution becomes effective and the corporation 
is dissolved upon the date set forth in the certificate of 
dissolution. New. 


250. Where sufficient cause is shown to the Minister, he 
may, after he has given the corporation an opportunity to be 
heard, by order, upon such terms and conditions as he thinks 
fit, cancel a certificate of incorporation or any certificate 
issued by him under this Act, and, 
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(a) in the case of the cancellation of a certificate of 
incorporation, the corporation is dissolved on the 
date fixed in the order; 


(b) in the case of the cancellation of any other certificate, 
the matter that became effective upon the issuance 
of the certificate ceases to be in effect from the date 
fixed in the order. R.S.O. 1960, c. 71, s. 326 (1), 
amended. 


2#51.—(1) Where a corporation is in default in filing an Notice of | 
annual return under The Corporations Information vst ees 
or a predecessor thereof, the Minister shall send notice of the R.s.0. 1960, 
default to the corporation by mail within one year after the® 72 


default. 


(2) Where a corporation is in default in filing an annual rides 
return for a period of two years, the Minister may give 2 
notice, by registered mail to the corporation or by publication 
once in The Ontario Gazette, that an order dissolving the 
corporation will be issued unless the corporation files the 


annual return within one year after the giving of the notice. 


(3) Upon default in compliance with the notice given Dissolution 
under subsection 2, the Minister may by order cancel the default 
certificate of incorporation and, subject to subsection 4, the 
corporation is dissolved on the date fixed in the order. 


(4) Where a corporation is dissolved under subsection 3, ®°Viv@! 
the Minister, on the application of any interested person 
immediately before the dissolution, made within two years 
after the date of dissolution, may in his discretion by order, 
on such terms and conditions as he sees fit to impose, revive 
the corporation, and thereupon the corporation, subject to 
the terms and conditions of the order and to any rights 
acquired by any person after its dissolution, is restored to its 
legal position, including all its property, rights, privileges and 
franchises, and is subject to all its liabilities, contracts, dis- 
abilities and debts, as at the date of its dissolution, in the 
same manner and to the same extent as if it had not been 
dissolved. R.S.O. 1960, c. 71, s. 326 (2,3); 1964, c. 10, s. 8, 
amended. 


252.—(1) Notwithstanding the dissolution of a corporation Suits after 


under section 249, 250 or 251 or by the expiration of the 
period of its duration, 


(a) any action, suit or other proceeding commenced by 
or against the corporation before its dissolution may 
be proceeded with as if the corporation had not been 
dissolved; 
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(b) any action, suit or other proceeding may be brought 
against the corporation within two years after its 
dissolution as if the corporation had not been dis- 
solved; and 


(c) any property that would have been available to 
satisfy any judgment, order or other decision if the 
corporation had not been dissolved remains available 
for such purpose. 1962-63, c. 24, s. 12, amended. 


(2) For the purposes of this section, the service of any 
process on a corporation after its dissolution shall be deemed 
to be sufficiently made if it is made upon any person last 
shown on the records of the Department as being a director 
or officer of the corporation before the dissolution. New. 


253.—(1) Notwithstanding the dissolution of a corpora- 
tion, each of the shareholders among whom its property has 
been distributed remains liable to its creditors to the extent 
of the amount received by him upon the distribution, and an 
action in a court of competent jurisdiction to enforce such 
liability may be brought against him within two years from 
the date of the dissolution and not thereafter. 


(2) Where there are numerous shareholders, the court 
referred to in subsection 1 may permit an action to be brought 
against one or more shareholders as representatives of the 
class and, if the plaintiff establishes his claim as creditor, may 
make an order of reference and add as parties in the referee’s 
office all such shareholders as are found, and the referee shall 
determine the amount that each should contribute towards 
the plaintiff's claim and may direct payment of the sums so 
determined. R.S.O. 1960, c. 71, s. 329, amended. 


254. Subject to section 252, any real or personal property 
of a corporation that has not been disposed of at the date of 
its dissolution is forfeit to the Crown. R.S.O. 1960, c. 71, 
s. 330, amended. 


GENERAL 


255.—(1) Subject to the articles or by-laws of a corpora- 
tion, 


(a) a notice or other document required to be given or 
sent by a corporation to a shareholder or director 
may be delivered personally or sent by prepaid mail 
addressed to the shareholder or director at his latest 
address as shown on the records of the corporation; 
and 
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(b) a notice or other document sent by mail by a cor- 
poration to a shareholder or director shall be deemed 
to be given or sent at the time when it would be 
delivered in the ordinary course of mail. R.S.O. 
1960, c. 71, s. 332, amended. 


(2) Except where otherwise provided in this Act, a notice ae 
or document required to be given or sent to a corporation 
may be sent to the corporation by prepaid mail at its head 
office as shown on the records of the Department and shall 
be deemed to be given or sent at the time when it would be 


delivered in the ordinary course of mail. 


(3) Where a notice is required by this Act to be given; Waiver: os 
the giving of the notice may be waived or the time for the abridgement 
notice may be waived or abridged with the consent in writing °°" 
of every person entitled thereto, whether before or after the 


time prescribed. New. 


256.—(1) Every person who makes or assists in making ae 


a statement in any document required by or for the purposes §t@tements 
of this Act or the regulations that, at the time and in the 

light of the circumstances under which it was made, is false 

or misleading in respect of any material fact or that omits to 

state any material fact the omission of which makes the state- 

ment false or misleading is guilty of an offence and on sum- 

mary conviction is liable to a fine of not more than $2,000 or 

to imprisonment for a term of not more than one year, or to 

both. R.S.O. 1960, c. 71, s. 339 (1), amended. 


(2) No person is guilty of an offence under subsection 1 if Defence 
he did not know that the statement was false or misleading 
and in the exercise of reasonable diligence could not have 
known that the statement was false or misleading. New. 


257.—(1) Every person who fails to file with the Minister peg 
any document required by this Act to be filed with him is file 
guilty of an offence and on summary conviction is liable to a 
fine of not more than $2,000 or, if such person is a body 


corporate, to a fine of not more than $20,000. 


(2) Where a body corporate is guilty of an offence under Idem 
subsection 1, every director or officer thereof who authorized, 
permitted or acquiesced in such offence is also guilty of an 
offence and on summary conviction is liable to a fine of not 
more than $2,000. New. 


258. No proceeding under section 256 or 257 shall be Consent 
commenced except with the consent or under the direction of 


the Minister. New. 
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259.—(1) Except where otherwise provided, every person 
who commits an act contrary to or fails or neglects to comply 
with any provision of this Act or the regulations is guilty of 
an offence and on summary conviction is liable to a fine of 
not more than $1,000 or, if such person is a body corporate, to 
a fine of not more than $10,000. 


(2) Where a body corporate is guilty of an offence under 
subsection 1, every director or officer thereof who authorized, 
permitted or acquiesced in the offence is also guilty of an 
offence and on summary conviction is liable to a fine of not 
more than $1,000. R.S.O. 1960, c. 71, s. 340, amended. 


260.—(1) No proceeding under section 256 or 257 or under 
section 259 for a contravention of section 161 shall be com- 
menced more than one year after the facts upon which the 
proceedings are based first came to the knowledge of the 
Minister as certified by him. R.S.O. 1960, c. 71, s. 339 (2), 
amended. 


(2). No proceedings under section 259 for a contravention 
of section 148 shall be commenced more than one year after 
the facts upon which the proceedings are based first came to. 
the knowledge of the Commission. 


(3) Subject to subsections 1 and 2, no proceeding for an 
offence under this Act or the regulations shall be commenced 
more than one year after the time when the subject-matter of 
the offence arose. New. 


261.—(1) Where a corporation or a director, officer or em- 
ployee of a corporation does not comply with any provision 
of this Act, the articles or the by-laws of the corporation, a 
shareholder or a creditor of the corporation, notwithstanding 
the imposition of any penalty in respect of such non-compli- 
ance and in addition to any other rights he may have, may 
apply to the court for an order directing the corporation, 
director, officer or employee, as the case may be, to comply 
with such provision, and upon such an application the court 
may make such order or such other order as the court thinks 
fit. R.S.O. 1960, c. 71, s. 341, amended. | 





(2) Where it appears to the Commission that any person 
or corporation to which section 117, subsection 1 of section 118 
or section 148 applies has failed to comply with or is contraven- 
ing any such provision, notwithstanding the imposition of any 
penalty in respect of such non-compliance or contravention, 
the Commission may apply to the court for an order directing 
such person or corporation to comply with such provision or 
for an order restraining such person or corporation from 
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contravening such provision and upon such application the 
court may make such order or such other order as the court 
thinks fit. 1968-69, c. 17, s. 10, amended. 


262. The Minister may delegate in writing any of his ee. 
duties or powers under this Act to any public servant in the 


Department. R.S.O. 1960, c. 71, s. 5, part, amended. 


263.—(1) The Minister may require any fact relevant to Proof by 
the performance of his duties under this Act or the regulations 


to be verified by affidavit or otherwise. 


(2) For the purpose of holding a hearing under this Olid carings 
the Minister may administer oaths to witnesses and require 
them to give evidence under oath. R.S.O. 1960, c. 71, s. 7, 


amended. 


264. The Minister shall cause notice to be published ames 
forthwith in The Ontario Gazette, in The 


Ontario 
Gazette 


(a) of the issue of every certificate under section Ses 
31, 191, 195, 197, 198 or 249; 


(b) of the issue of every order under section 161, 250 or 
251); 


(c) of the filing of a certified copy of an order under 
subsection 6 of section 215 or subsection 2 of section 
228; and 


(d) of the filing of a notice by a liquidator under sub- 
section 2 of section 215 or by a corporation under 
subsection 4 of section 203. R.S.O. 1960, c. 71, s. 10, 
amended. 


265.—(1) Upon payment of the prescribed fee, any person Searches 
is entitled to examine any document filed with or issued by 
the Minister under this Act, and to make extracts therefrom. 


(2) Upon payment of the prescribed fee, the Minister shall oe 
furnish any person with a certificate as to whether or not a Minister 
document has been filed with or issued by him under this 
Act or any predecessor thereof or with a certified copy of any 


such document. New. 


266—(1) Where this Act requires or authorizes the Minis- Execution 
ter to issue a certificate or certify any fact, the certificate eats pa 
shall be issued under the seal of the Minister and shall be 
signed by him or by such officer of the Department as is 


designated by the regulations. New. 
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(2) Any certificate purporting to be under the seal of the 
Minister and signed by a person authorized by or under sub- 
section 1, or any certified copy, is receivable in evidence in 
any action, prosecution or other proceeding as prima facie 
proof of the facts so certified without proof of the seal or of 
the signature or the official position of the person appearing 
to have signed the certificate. R.S.O. 1960, c. 71, s. 333, 
amended. 


267.—(1) Where the Minister refuses to file any articles 
or any other document required by this Act to be filed by 
him before it becomes effective, he shall give written notice 
to the person who delivered the articles or other document of 
his refusal, specifying the reasons therefor. 


(2) Where, within six months after the delivery to the 
Minister of articles or other document referred to in sub- 
section 1, the Minister has not filed or refused to file such 
articles or other document, he shall be deemed for the purposes 
of section 268 to have refused to file it. New. 


268.—(1) Any person who feels aggrieved by a decision of 
the Minister to, 


(a) refuse to file articles or any other document or to 
issue any certificate required by this Act to be filed 
or issued; 


(b) issue or refuse to issue a certificate of amendment 
under subsection 2, 3 or 4 of section 8; or 


(c) issue an order under section 250, 
may appeal the decision to the Court of Appeal. 


(2) Every appeal shall be by notice of motion sent by 
registered mail to the Minister within thirty days after the 
mailing of the notice of the decision, and the practice and 
procedure upon and in relation to the appeal shall be the same 
as upon an appeal from a judgment of a judge of the Supreme 
Court in an action, provided that the Rules Committee may 
vary or amend such practice and procedure or may prescribe 
the practice and procedure that shall be applicable to appeals 
taken under this Act. 


(3) The Minister shall certify to the Registrar of the 
Supreme Court, 


(a) the decision of the Minister, together with a state- 
ment of the reasons therefor; 
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(b) the record of any hearing; and 


(c) all written submissions to the Minister or other 
material that is relevant to the appeal. New. 


(4) The Minister is entitled to be heard, by counsel or operon 
otherwise, upon the argument of an appeal under this section. 
1962-63, c. 24, s. 11, part, amended. 


(S) Where an appeal is taken under this section, the Court Order of 
of Appeal may by its order direct the Minister to make such of Appeal 
decision or to do such other act as the Minister is authorized 
and empowered to do under this Act and as the court thinks 
proper, having regard to the material and submissions before 
it and to this Act, and the Minister shall make such decision 


or do such act accordingly. 


(6) Notwithstanding an order of the Court of Appeal, the pea ome 
Minister has power to make any further decision upon new further 
material or where there is a material change in the circum- 
stances, and every such decision is subject to this section. 


New. 


269.—(1) Section 5 of The Securities Act, 1966 aa ee 
so far as possible, to hearings of the Commision under this om Be 
Act. 


(2) Any person who feels aggrieved by a decision of the APP?! 


Commission under this Act may appeal the decision to the Commission 
Court of Appeal, and subsections 2 to 6 of section 29 of The 
Securities Act, 1966 apply to the appeal. New. 


270. An appeal lies to the Court of Appeal from any - epost 
order made by the court under this Act. R.S.O. 1960, c. 71, court 
S. 300. 


271. The Lieutenant Governor in Council may make Regulations 
regulations respecting any matter that he considers necessary 
relating to the incorporation, conduct and dissolution of cor- 
porations including, without limiting the generality of the 
foregoing, regulations, 


(a) respecting names of corporations or classes thereof, 
objects of corporations, authorized capital of cor- 
porations, the designation, preferences, rights, con- 
ditions, restrictions, limitations or prohibitions at- 
taching to shares or classes of shares of corporations, 
or any other matter pertaining to articles or the 
filing thereof; 
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(b) requiring the payment of fees for any matter that 
the Minister is required or authorized to do under 
this Act, and prescribing the amounts thereof; 


(c) prescribing any matter required by this Act to be 
prescribed by the regulations; 


(d) designating officers of the Department for the pur- 
poses of paragraph 7 of subsection 1 of section 1 and 
section 266; 


(e) respecting the form and content of the reports of 
insiders required to be filed under section 148; 


(f) respecting the form and content of information cir- 
culars required by section 118. R.S.O. 1960, c. 71, 
s. 335; 1966, c. 28, ss. 3, 4, part, amended. 


272.—(1) Any provision in the letters patent, supplemen- 
tary letters patent or by-laws of a corporation that was valid 
immediately before this Act comes into force except a by-law 
that contravenes section 147 continues to be valid and in 
effect, but any additions or amendments thereto or deletions 
therefrom shall be made in accordance with this Act. 


(2) The provisions of The Corporations Act relating to the 
liability of the holder of shares that are not fully paid and to 
the enforcement of such liability continue to apply in respect 
of shares that are not fully paid when this Act comes into 
force. New. 


273. This Act comes into force on a day to be named by 
the Lieutenant Governor by his proclamation. 


274. This Act may be cited as The Business Corporations 
Ack 1270. 


61 





it, i , a Pot ' 





i onl ee 
a | of a i‘. a 1 U wn | | 
ie a ma meet nad nto i I Oe . Dec ee ee 7 





7 ui ni on ig a ae ue cre 7 
sea,’ Dy creer a ipods ‘ 
an 









My ue y : Les ; j A 











7 a Pe ; 
yt: y aT Mik . 
Phas i Repeat hii mn 43 fy A De ae eke ee 
: ra } ty ’ 4 3 ' % 1% pe te } 
Mt ae re . ye Fd Wa erty Peck * 

mc wy oo , : py id at i : vy, eae Pi Yay nee } ‘ - 

he : Lh : A i ea 4 rl es i a ny ne j bid ah ay B _) 4 ! v i 

(3 


{ 
Pebty ry UN 
Wea 









} Noe at, ti ; — hee | | | ap | 
POR ee Pei (ae iy i id ve bil ) He ead irae’ a 

.. acu - or, Tan) pate ga |i | : ( 
; Pe i eiecgesl tPaale : y : 

U} a y fh re 2 Fy! ; i 

; 

; 

= 


> 









Ain ete AT A x 
ae a _ Oe din: _recquisiin ip: Para” 4 rea 
3. gy a gh Rl a ala 
. Hi pera NONE He patie “noe Ny M pales ai 
pd a Ont peruper y) a netic pooling eae . ae 

pla? eae 4 7 ] a rea tay ewe hey. hae Rica poorGlh i Wee et . . 
Aa y ‘ * sa | gee ‘tae ib : bel Tutte boa 3 Peay et ores te ie 2 
‘ i pom ne aa Pea idea te fap nT ee , sbsection 1a ‘of - i Babel oe i ‘ Lip il "0 






sae om | atta), nee TON slo | M 
basis: | Pep srsigon ting pectic, om Evy yn t 
" Aeammeintely belare this Act comes ps hae ms 
that Contravenes section. 147 conthine) 00 be wala 
eilect, bat any additions or-arsendinents, uerety ar deketity 


therefton oh he madi in. aceoidance vee sa hy 


copmadavae SRY wee or ale a ead Ciiarplions Ache 

sTinres mo} . ithe abithe holder of ghares that ard not rid pa pd a te 

A art the «nddreenient of eb tiabiity Goaraiae co apply in respect” 

. oa ee nano 
¥}.. ly’ 8 : 


Curt tint tre | Pete: t weypreenty AN tieve oir a By to he nanned bad 
a Se i] pido COVES NOE by bie prociaenation, ’ 


morulae. hte Ace vex: be cited ae the Bacshness Corpo 
Ath, £979, . ; | | hi i 


1 ¥ 
d bi Pe te , 
oa 
, 4 
i th ae ih a ae a) 
fe ' é 
j iy 
i ny hur. x ae era he ie 
jay { ig rai i : pire Vj $y a9 
t Dh + hi J vi 1 HT ut PSE j hu | 
he 7 7 ee e 4 i 7 7 1 , ie : = 7 ee! 
Aa. te M Ly SEs, Pak ‘ Teale 
. as a : : a rh im mn" 7 
vw ea : ' 
ai fx isiv7 Bi me v6) Cede ‘paths: ae iT a, 7 4 


2 valle Nin Lig eA. a3 + Sel = a Puiu 
. ping res. er A Ss en, As (hea | Nenky lab ; 
Tee. Lee i) ae, oh aie apt “rc ny Cin id jihad 
eee My te ait, | 


: ee 


Sie erence tia ‘ 
~ ay Dae en 






si? 
7 
Vive 








. . SNe a Shenae ie . 
whl ae 1 i IM oy yet 1 sie A Ora otia vy wi Tih : ' 
% a ee ‘ Vieeeah ae re. ie yh a ‘ My ae is? 1} : es , Lae HN a ' i 
UNiaslnek mL len MGS Hane gi ACA? Gan ec oi ye TC Awan Take | 
UAT Ay) ae ves i vie en Ua aoe an He ( ya by Al han ya hee van ‘A 
beers ; Hi | of 49 *, * | hic 4 yf we a hs hi wy har Dy Hf it ho ja) Head (iN \ en hore 
PRONE tila OO): Nt Rit: i ah wea yl TO tie ie he Wika iid A Pa is! 
ey!) ale 7 Aq La i en, ae) | ss bf ¥ Mii is a | pair a ie i ti ' 
WL Laas Len idieg ! fy vy ae eed e ; WEN it vie A 
Ue HET et Micon ania Ales Rn peed ak hee ae 
his Wala he a 4 ‘on oa m ri ie i me " 7 wi re it i ie it x 
by? 4 e f iW i 
4 he at i er Hair th t } f i 
‘anh vif, rae | wee ile AM Spe us . apy 
RP Ge Cotte aaa ee } 
, iy j a) Meh Eg wb i Wee) er ils ey ja ve yr’ ‘ : 
i} a ARM EC cath a es ore Lie 


y 





The Business Corporations Act, 1970 


LS Se 
Ist Reading 
April 29th, 1970 


2nd Reading 
May 5th, 1970 


3rd Reading 


ee ee ee ee 
Mr. LAWRENCE (Carleton East) 
Oe ee i oe ee 


(Reprinted as amended by the 
Committee of the Whole House) 





1970 


LUIN 


°Vernme 
oe ie 
BILL 61 "lication 
56 








3RD SESSION, 28TH LEGISLATURE, ONTARIO 
19 EvIzABETH IT, 1970 








The Business Corporations Act, 1970 





Mr. LAWRENCE (Carleton East) 











TORONTO 
PRINTED AND PUBLISHED BY WILLIAM KINMOND, QUEEN’S PRINTER AND PUBLISHER 






ek 


7 ie 


e@ : 1 
hk. ae <a , 





rv a ro ry 7 : 
: -_ a ; : > aa Ue hi oP 
; => — = 
a ere) oN Mii ch a “ 7 : 
7 ir ‘ ahi i a > PA ; ; 
} : Bhs Wy a oe 
ae Mee t | 
: / 7 
i ” io 
| 
i" ' . 
Oye ee he Es 
Pam ty eh 
| 





ce 





? ty payysagay) 
4) GSANBEMPT “Se 


coven: 





¢ Aa Fy) je SipHanmey 


BILL 61 


61 


1970 


The Business Corporations Act, 1970 


ER MAJESTY, by and with the advice and consent 
of the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


1.—(1) In this Act, 


1. ‘‘affiliate’’ means an affiliated body corporate within 
the meaning of subsection 4; 


2. “articles of incorporation” or ‘‘articles’’ means the 
original or restated articles of incorporation, articles 
of amalgamation, letters patent, supplementary 
letters patent, a special Act and any other instru- 
ment by which a corporation is incorporated, and 
includes any amendments thereto; 


3. “‘associate’’, where used to indicate a relationship 
with any person, means, 


(i) 


(il) 


(iii) 


(iv) 
(v) 


any body corporate of which such person 
beneficially owns, directly or indirectly, 
equity shares carrying more than 10 per cent 
of the voting rights attached to all equity 
shares of the body corporate for the time 
being outstanding, 


any partner of that person acting by or for 
the partnership of which they are both 
partners, 


any trust or estate in which such person has a 
substantial beneficial interest or as to which 
such person serves as trustee or in a similar 
capacity, 


any spouse, son or daughter of that person, or 


any relative of such person or of his spouse, 
other than a relative referred to in sub- 
paragraph iv, who has the same home as 
such person. 


Interpre- 
tation 
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8. 


10. 


se 


12; 


13. 


“authorized capital’? means the authorized capital 
as determined under section 24; 


‘“‘body corporate’? means any body corporate with 
or without share capital and whether or not it is 
a corporation to which this Act applies; 


‘certificate of incorporation”’ includes letters patent, 
a special Act or any other instrument by which a 
corporation is incorporated; 


“certified copy’’ means, 


i. in relation to a document of a corporation, 
a copy of the document certified to be a true 
copy under the seal of the corporation and 
signed by an officer thereof, 


ii. in relation to a document issued by a court, 
a copy of the document certified to be a true 
copy under the seal of the court and signed by 
the registrar or clerk thereof, 


lili. in relation to a document in the custody of 
the Department, a copy of the document 
certified to be a true copy under the seal of 
the Minister and signed by the Minister or by 
such officer of the Department as is designated 
by the regulations; 


‘‘Commission’’ means the Ontario Securities Com- 
mission; 


. ‘corporation’? means a body corporate with share 


capital to which this Act applies; 


“court”? means the Supreme Court of Ontario pre- 
sided over by one of those judges of the High Court 
who are designated by the Chief Justice of the 
High Court for the purpose of hearing applications 
under this Act; 


“debt obligation’? means a bond, debenture, note or 
other similar obligation of a body corporate, whether 
secured or unsecured; 


‘Department’? means the Department of the 
Minister; 


“equity share’’ means any share of any class of 
shares of a body corporate carrying voting rights 
under all circumstances and any share of any class 
of shares carrying voting rights by reason of the 
occurrence of any contingency that has occurred 
and is continuing; 
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14. 


5; 


16. 


£7. 


18. 


19. 


20. 


21 


3 


‘financial statement’’ means a financial statement 
referred to in section 172; 


“insider’’ or ‘insider of a corporation” means, 


i. any director or senior officer of a corporation 
that is offering its securities to the public, 


ii. any person who beneficially owns, directly or 
indirectly, equity shares of such a corporation 
carrying more than 10 per cent of the voting 
rights attached to all equity shares of the 
corporation for the time being outstanding, 
but, in computing the percentage of voting 
rights attached to equity shares owned by 
an underwriter as defined in The Securities 
Act, 1966, there shall be excluded any equity 
shares that have been acquired by him as 
underwriter in the course of distribution to 
the public of such shares, but such exclusion 
ceases to have effect on completion or cessa- 
tion of the distribution to the public by him, or 


lil. any person who exercises control or direction 
over the equity shares of such a corporation 
carrying more than 10 per cent of the voting 
rights attached to all equity shares of the 
corporation for the time being outstanding; 


“interim financial statement’? means a financial 
statement referred to in section 185; 


“issued capital’? means the issued capital as deter- 
mined under section 32; 


‘Minister’? means the Minister of Financial and 
Commercial Affairs or such other member of the 
Executive Council to whom the administration of 
this Act may be assigned. 


“officer”? means the chairman or any vice-chairman 
of the board of directors, the president, any vice- 
president, the secretary, any assistant secretary, the 
treasurer, any assistant treasurer, the general 
manager, or any other person designated an officer 
by by-law or by resolution of the directors; 


“personal representative’, where used with reference 
to holding shares in that capacity, means an executor, 
administrator, guardian, tutor, trustee, receiver or 
liquidator or the committee of or curator to a 
mentally incompetent person; 


“‘prescribed’’ means prescribed by the regulations; 


1966, c. 142 
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22. “regulations’’ means the regulations made under 
this Act; 


23. “related person’’, where used to indicate a relation- 
ship with any person, means, 


(i) any spouse, son or daughter of that person, 


(il) 


(iii) 


any relative of such person or of his spouse, 
other than a relative referred to in sub- 
paragraph i, who has the same home as such 
person, or 


any body corporate of which such person 
and any of the persons referred to in sub- 
paragraph i or ii or the partner or employer of 
such person, either alone or in combination, 
beneficially owns, directly or indirectly, 
equity shares carrying more than 50 per 
cent of the voting rights attached to all 
equity shares of the body corporate for the 
time being outstanding. 


24. ‘security’? means any share of any class of shares 
or any debt obligation of a body corporate; 


25. ‘‘senior officer’’ means, 


ir 


il. 


the chairman or any vice-chairman of the 
board of directors, the president, any vice- 
president, the secretary, the treasurer or the 
general manager of a corporation or any other 
individual who performs functions for the 
corporation similar to those normally per- 
formed by an individual occupying any such 
office, and 


each of the five highest paid employees of a 
corporation, including any individual referred 
to in subparagraph 1; 


26. ‘‘special by-law’’ means a by-law that is not effective 
until it is, 


re 


il. 


passed by the directors of a corporation, and 


confirmed, with or without variation, by at 
least two-thirds of the votes cast at a general 
meeting of the shareholders of the corporation 
duly called for that purpose, or such greater 
proportion of the votes cast as the articles 
provide, or, in lieu of such confirmation, by 
the consent in writing of all the shareholders 
entitled to vote at such meeting; 
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27. “special resolution’? means a resolution that is not 
effective until it is, 


i. passed by the directors of a corporation, and 


li. confirmed, with or without variation, by at 
least two-thirds of the votes cast at a general 
meeting of the shareholders of the corporation 
duly called for that purpose, or such greater 
proportion of the votes cast as the articles 
provide, or, in lieu of such confirmation, by 
the consent in writing of all the shareholders 
entitled to vote at such meeting. 


28. “‘warrant’’ means any document issued by a body 
corporate entitling the holder to purchase a security 
of the body corporate on specified terms. R.S.O. 
1960 HG? (FI 811966; C28) ssh 1) 3 pari? 1968-69, 
c. 16, s. 1 (1), amended. 


(2) For the purposes of this Act, a body corporate Shall) 2 or pres 
be deemed to be a subsidiary of another body corporate if, subsidiary 
but only if, corporation 


(a) it is controlled by, 


(i) that other, or 


(ii) that other and one or more bodies corporate 
each of which is controlled by that other, or 


(iii) two or more bodies corporate each of which is 
controlled by that other; or 


(b) it is a subsidiary of a body corporate that is that 
other’s subsidiary. 
(3) For the purposes of this Act, a body corporate shall be es em 
deemed to be another’s holding body corporate if, but only if, 
that other is its subsidiary. 


(4) For the purposes of this Act, one body corporate shall be Search 
deemed to be affiliated with another body corporate if, but 
only if, one of them is the subsidiary of the other or both are: 
subsidiaries of the same body corporate or each of them is 
controlled by the same person. R.S.O. 1960, c. 71, s. 90 (1-3), 
amended. 


(5) For the purposes of this Act, a body corporate shall be Control 
deemed to be controlled by another person or by two or more 
bodies corporate if, but only if, 


(a) shares of the first-mentioned body corporate carrying 
more than 50 per cent of the votes for the election 
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Insider 


Insolvency 


Number of 
shareholders 


Offering 
securities 
to public 


1966, c. 142 


(0) 
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of directors are held, other than by way of security 
only, by or for the benefit of such other person or 
by or for the benefit of such other bodies corporate; 
and 


the votes carried by such shares are sufficient, if 
exercised, to elect a majority of the board of directors 
of the first-mentioned body corporate. R.S.O. 1960, 
c. 71, s. 90 (4); 1966, c. 28, s. 12, amended. 


(6) For the purposes of this Act, 


(a) 


(0) 


(¢) 


(d) 


every director or senior officer of a body corporate 
that is itself an insider of another body corporate 
shall be deemed to be an insider of such other body 
corporate; 


an individual shall be deemed to own beneficially 
securities beneficially owned by a body corporate 
controlled by him or by an affiliate of such body 
corporate; 


a body corporate shall be deemed to own beneficially 
securities beneficially owned by its affiliates; and 


the acquisition or disposition by an insider of a put, 
call or other transferable option in respect of a secu- 
rity shall be deemed a change in the beneficial 
ownership of the security to which such transferable 
option relates. 1966, c. 28, s. 3, part, amended. 


(7) For the purposes of this Act, a corporation is insolvent 
if its liabilities exceed the realizable value of its assets or if 
the corporation is unable to pay its debts as they become due. 


(8) In determining the number of shareholders of a 
corporation, for the purposes of this Act, two or more persons 
holding the same share or shares jointly shall be counted as 
one shareholder. 


(9) A body corporate shall be deemed to be offering its 
securities to the public where, 
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(a) in respect of any of the securities of which a pros- 


(0) 


pectus or statement of material facts has been filed 
with and accepted by the Commission under The 
Securities Act, 1966, or any predecessor thereof, so 
long as any of such securities are outstanding; or 


any of the shares of which are listed and posted for 
trading on any stock exchange in Ontario recognized 
by the Commission, 
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except that where, upon the application of a corporation 
that has fewer lala 15 shareholders, the Commission is 
satisfied, in its discretion, that to do so would not be pre- 
judicial to the public interest, the Commission may order, 
subject to such terms and mandates as the Commission may 
impose, that the Corporation shall be deemed to have ceased 
to be offering its securities to the public. New. 


2.—(1) This Act, except where it is otherwise expressly Application 
provided, applies, 


(a) to every corporation incorporated by or under a 
general or special Act of the Parliament of the former 
Province of Upper Canada; 


(b) to every corporation incorporated by or under a 
general or special Act of the Parliament of the former 
Province of Canada that has its head office and 
carries on business in Ontario and that was incor- 
porated with objects to which the authority of the 
Legislature extends; and 


(c) to every corporation incorporated by or under a 
general or special Act of the Legislature, 


but this Act does not apply to a corporation incorporated for 

the construction and working of a railway, an incline railway 

or a street railway, or to a corporation within the meaning of 

The Loan and Trust Corporations Act except as provided by B. ene 
that Acta ok 5.041960; calc. 11. 


(2) This Act does not apply to a corporation that, Idem 


(a) isa company within the meaning of The Corporations } se. O: 1960 
Act and has objects in whole or in part of a social” 
nature; 


(6) is a corporation or company within the meaning of 
Part V of The Corporations Act; 


(c) is a corporation that is an insurer within the meaning 
of subsection 1 of section 143 of The Corporations 
Act; 


(dq) is a corporation to which The Credit Unions AiO. 1960, 
applies. New. 


INCORPORATION 


3.—(1) A corporation may be incorporated under this Incorpore- 
Act for any lawful objects to which the authority of the 
Legislature extends, except those of a corporation the incor- 
poration of which is provided for in any other Act. R.S.O. 

1960, c. 71, s. 3 (1), amended. 
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Aten (2) Notwithstanding subsection 1, a corporation may be 
incorporated under this Act with power only to lend and invest 
money on mortgage of real estate or otherwise, or with power 
only to accept and execute the office of liquidator, receiver, 
assignee, trustee in bankruptcy or trustee for the benefit of 
creditors and to accept the duty of and to act generally in the 
winding up of corporations, partnerships and estates, other 
than estates of deceased persons, and shall not by reason there- 

R.8,9- 1960 of be deemed to be a corporation within the meaning of The 
Loan and Trust Corporations Act, but the number of its share- 
holders, exclusive of persons who are in the employment of the 
company, shall be limited by its articles to five, and no such 
corporation shall issue debt obligations except to its share- 
holders, or borrow money on the security of its property 
except from its shareholders, or receive money on deposit or 
offer its securities to the public. R.S.O. 1960, c. 71, s. 3 (2); 
1966, c. 28, s. 2, amended. 

he aes (3) Where the practice of a profession is governed by an 

Act, a corporation may be incorporated to practise the profes- 

sion only if such Act expressly permits the practice of such 

profession by a corporation and subject to the provisions of 
such Act. New. 

iacaryares 4.—(1) One or more persons, being a body corporate or a 

aids natural person who is of the age of twenty-one years or more, 
may incorporate a corporation by signing and delivering to the 
Minister in duplicate articles of incorporation. New. 


Contents of (2) The articles of incorporation shall set our, 


1. The name of the corporation to be incorporated. 


2. The objects for which the corporation is to be 
incorporated. 


3. The place in Ontario where the head office of the 
corporation is to be located, giving the municipality 
and the county or district or, where the head office 
is to be located in territory without municipal 
organization, the geographic township and district 
and the address giving the street and number, if any. 


4. The authorized capital, the classes of shares, if any, 
into which it is to be divided, the number of shares 
of each class, and the par value of each share, or, 
where the shares are to be without par value, the 
consideration, if any, exceeding which each share 
may not be issued or the aggregate consideration, 
if any, exceeding which all the shares of each class 
may not be issued. 
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. Where there are to be special shares, the designa- 


tions, preferences, rights, conditions, restrictions, 
limitations or prohibitions attaching to them or 
each class of them. 


. The restrictions, if any, to be placed on the transfer 


of its shares or any class thereof. 


. The number of directors of the corporation and the 


names in full and the residence address, giving the 
street and number, if any, of each person who is to 
be a first director of the corporation. 


. The class and number of shares, if any, to be taken 


by each incorporator and the amount to be paid 
therefor. 


. The names in full, and the residence address, giving 


street and number, if any, of each of the incorpora- 
tors. 


Any other matter required by this Act or the regu- 
lations to be set out in the articles. 


(3) The articles may set out any provision that is author-!4e™ 
ized by this Act to be set out in the articles or that could be 
the subject of a by-law of the corporation. R.S.O. 1960, c. 71, 
s. 18, amended. 


(4) Where the articles name as a first director a person who 
is not an incorporator, the articles shall have attached thereto directors 
his written and signed consent to act as a first director. 


Consent 
of first 


(5) The signature of each incorporator and of each first Affidavits 
director and the fact that each incorporator who is a natural 
person and each first director is of the age of twenty-one 
years or more shall be verified by affidavit. New. 


5.—(1) If the articles conform to law and the approval © 
of any person or body required by statute to approve the poration 
incorporation has been given, the Minister shall, when all 
prescribed fees have been paid, 


(a) 


(0) 
(¢) 


endorse on each duplicate of the articles the word 
“Filed’”” and the day, month and year of the filing 
thereof; 


file one of the duplicates in his office; and 


issue to the incorporators or their agent a certificate 
of incorporation to which he shall affix the other 
duplicate. New. 


Certificate 
of incor- 


(2) A corporation comes into existence upon the date set Idem 
forth in its certificate of incorporation. 1961-62, c. 21, s. 1, 


amended. 
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(3) A certificate of incorporation is conclusive proof that 
all conditions precedent required to be performed by the 
incorporators have been complied with and that the cor- 
poration has been incorporated under this Act, except in a 
proceeding under section 250 to cancel the certificate for 
cause. R.S.O. 1960, c. 71, s. 9, amended. 


NAME 


6.—(1) The name of a corporation shall have the word 
“Timited”’ or ‘‘Incorporated”’ or its corresponding abbreviation 
“Ltd.’’ or ‘Inc.’ as the last word thereof. R.S.O. 1960, c. 71, s. 
20 (1), amended. 


(2) Where a corporation or a director, officer or employee 
thereof uses the name of the corporation, the word ‘‘Limited” 
or ‘‘Incorporated” or its corresponding abbreviation “Ltd.” 
or ‘‘Inc.’’, shall appear as the last word thereof. 


(3) Stamping, writing, printing or otherwise marking on 
goods, wares or merchandise of the corporation or upon 
packages containing the goods, wares or merchandise shall 
not be deemed a use of the name within the meaning of 
subsection 2. R.S.O. 1960, c. 71, s. 21 (1, 2), amended. 


7. Notwithstanding section 6, a corporation may use its 
name in such form and in such language as the articles provide 
and as the Minister approves. 1964, c. 10, s. 1, amended. 


8.—(1) The name of a corporation shall not, 


(a) be the same as or similar to the name of a known 
body corporate, association, partnership or individual 
whether in existence or not if its use would be likely 
to deceive, except where the body corporate, asso- 
ciation, partnership or individual signifies its or his 
consent in writing to the use of the name in whole or 
in part, and, if required by the Minister, 


(i) in the case of a body corporate, undertakes 
to dissolve or change its name to a dissimilar 
name within six months after the filing of the 
articles or amendment by which the name is 
acquired, or 


(ii) in the case of an association, partnership or 
individual, undertakes to cease to carry on its 
or his business or activities, or change its or 
his name to a dissimilar name, within six 
months after the filing of the articles or amend- 
ment by which the name is acquired; 
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(b) suggest or imply a connection with the Crown or 
the Government of Canada or the government of a 
municipality or any province or territory of Canada 
or any department, branch, bureau, service, agency 
or activity of any such government or municipality 
without the consent in writing of the appropriate 
authority; 


(c) where the objects applied for are of a political 
nature, suggest or imply a connection with a political 
party or a leader of a political party; 


(d) include the word ‘‘co-operative’’ or any abbreviation 
or derivation thereof: 


(e) contain any word or phrase that indicates or implies 
that it is incorporated for any object other than one 
or more of the objects set out in its articles: 


(f) contain any word or phrase or any abbreviation or 
derivation thereof, the use of which is prohibited 
or restricted under any other Act unless in the latter 
case the restrictions are complied with; or 


(g) in the opinion of the Minister, be objectionable on 
any public grounds. 

(2) If a corporation through inadvertence or otherwise enc ha 
has acquired a name contrary to subsection 1, the Minister ene 
may, after he has given the corporation an opportunity to 
be heard, issue a certificate of amendment to the articles 
changing the name of the corporation to the name specified 
in the certificate, and, upon the issuance of the certificate of 
amendment, the articles are amended accordingly. R.S.O. 

1960, c. 71, s. 12 (1, 2), amended. 

(3) Where an undertaking referred to in clause a of sub- Failure to 
section 1 is given by a corporation to which this Act applies undertaking 
and the undertaking is not carried out within the time speci- 
fied, the Minister may, after giving the corporation an oppor- 
tunity to be heard, issue a certificate of amendment to the 
articles changing the name of the corporation to the name 
specified in the certificate, and, upon the issuance of the 
certificate of amendment, the articles are amended accord- 


ingly. 


(4) Where an undertaking referred to in clause a of sub- Idem 
section 1 is given by a body corporate to which this Act 
does not apply or by an association, partnership or individual 
and the undertaking is not carried out within the time speci- 
fied, the Minister may, after giving the corporation that 
acquired the name by virtue of such undertaking an oppor- 
tunity to be heard, issue a certificate of amendment to the 
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articles changing the name of the corporation to the name 
specified in the certificate, and, upon the issuance of the 
certificate, the articles are amended accordingly. New. 


9. A change in the name of a corporation does not affect 
its rights or obligations. R.S.O. 1960, c. 71, s. 13. 


10.—(1) No person, partnership or association while not 
incorporated shall trade or carry on a business or under- 
taking under a name in which ‘‘Limited’’, ‘“‘Incorporated”’ or 
“Corporation” or any abbreviation thereof is used. R.S.O. 
1960, c. 71, s. 14, amended. 


(2) Where a corporation carries on business or identifies 
itself to the public in a name or style other than as provided 
in the articles, such name or style shall not include the word 
“T imited’’, “Incorporated” or ‘‘Corporation” or any abbrevia- 
tion thereof. New. 


11.—(1) Any person may, on application in writing and 
on the payment of the prescribed fee, reserve a corporate 
name for the use and benefit of the applicant or his nominee 
for a period of sixty days or such lesser period as he specifies, 
if the name is at the time not contrary to section 8. R.S.O. 
1960, c. 71, s. 15, amended. 


(2) During the period for which a name has been reserved, 
no corporation shall acquire the name or a similar name 
without the consent in writing of the person for whose use 
and benefit the name has been reserved. New. 


12. An individual, partnership or association may notify 
the Minister of the name under which his or its business or 
undertaking is carried on, and thereupon the Minister shall 
make a notation thereof in his records. R.S.O. 1960, c. 71, 
s. 16, amended. 


SEAL AND HEAD OFFICE 


13.—(1) A corporation shall have a seal which shall be 
adopted and may be changed by resolution of the directors. 
R.S.O. 1960, c. 71, s. 292, amended. 


(2) The name of the corporation shall appear in legible 
characters on the seal. New. 


14.—(1) Subject to subsection 2, a corporation shall at 
all times have its head office at the place in Ontario where the 
articles provide that the head office is to be located. 


(2) A corporation may by special by-law change the 
municipality or geographic township in which its head office 
is located to another place in Ontario. R.S.O. 1960, c. 71, 
s. 290 (1, 2), amended. 
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h 
(3) Where the location of the head office of a corporation Where | ity 


is changed by reason only of the annexation or amalgamation annexed or 
of the place in which the head office is located to or with gamated 
another municipality, such change does not constitute and 

has never constituted a change within the meaning of sub- 


section 2. 1964, c. 10,s. 6. 


(4) The corporation shall, within ten days after a by-law Seas 
passed under subsection 2 has been confirmed by the share- 
holders, file a certified copy of the by-law with the Minister. 

R.S.O. 1960, c. 71, s. 290 (3), part, amended. 


(5) A corporation may by resolution of the directors Chipee (bates of 
the location of its head office within a municipality or geo- address 
graphic township and shall, within ten days after the passing 
of the resolution, file with the Minister notice of the change 
giving the address including the street and number, if any, 
of the new location. New. 


(6) Failure to comply with subsection 4 or 5 does not Validity 
affect the validity of the by-law or resolution. R.S.O. 1960, 
c. 71, s. 290 (4), part, amended. 


POWERS 

General Corporate 
character- 
istics 


15.—(1) Every corporation has power, 
(2) to have perpetual succession; 


(b) to contract and sue and be sued in its corporate 
name; and 


(c) to carry on business in or identify itself to the 
public by a name or style other than its corporate 
name. R.S.O. 1960, c. 191, s. 26 (a), amended. 


(2) A corporation has power as incidental and ancillary Tneidental 
to the objects set out in its articles, 


1. to carry on any other business capable of being 
conveniently carried on in connection with its busi- 
ness or likely to enhance the value of or make 
profitable any of its property or rights; 


2. to acquire or undertake the whole or any part of the 
business, property and _ liabilities of any person 
carrying on any business that the corporation is 
authorized to carry on; 


3. to apply for, register, purchase, lease, acquire, hold, 
use, control, license, sell, assign or dispose of patents, 
patent rights, copyrights, trade marks, formulae, 
licences, inventions, processes, distinctive marks and 
similar rights; 
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4. to enter into partnership or into any arrangement 


10. 


for sharing of profits, union of interests, co-operation, 
joint adventure, reciprocal concession or otherwise 
with any person or body corporate carrying on or 
engaged in or about to carry on or engage in any 
business or transaction that the corporation is 
authorized to carry on or engage in or any business 
or transaction capable of being conducted so as to 
benefit the corporation; 


. to take or otherwise acquire and hold securities in any 


other body corporate having objects altogether or 
in part similar to those of the corporation or carrying 
on any business capable of being conducted so as to 
benefit the corporation; 


. to lend money to any other body corporate or any 


firm or person having dealings with the corporation 
or with whom the corporation proposes to have 
dealings or to any other body corporate any of whose 
shares are held by the corporation; 


to apply for, secure, acquire by grant, legislative 
enactment, assignment, transfer, purchase or other- 
wise, and to exercise, carry out and enjoy any 
charter, licence, power, authority, franchise, con- 
cession, right or privilege, that any government or 
authority or any body corporate or other public 
body may be empowered to grant, and to pay for, 
aid in and contribute toward carrying it into effect 
and to assume any liabilities or obligations incidental 
thereto; 


. to establish and support or aid in the establishment 


and support of associations, institutions, funds or 
trusts for the benefit of employees or former em- 
ployees of the corporation or its predecessors, or the 
dependants or connections of such employees or 
former employees, and grant pensions and allow- 
ances, and make payments towards insurance or for 
any object similar to those set forth in this para- 
graph, and to subscribe or guarantee money for 
charitable, benevolent, educational or religious ob- 
jects or for any exhibition or for any public, general 
or useful objects; 


to promote any body corporate for the purpose of 
acquiring or taking over any of the property and 
liabilities of the body corporate or for any other 
purpose that may benefit the corporation; 


to purchase, lease, take in exchange, hire or otherwise 
acquire any personal property and any rights or 
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privileges that the corporation considers necessary 
or convenient for the purposes of its business: 


to construct, maintain and alter any buildings or 
works necessary or convenient for its objects; 


to acquire by purchase, lease or otherwise and hold 
any land or interest therein necessary for its actual 
use and occupation or for carrying on its undertaking, 
and, when no longer necessary therefor, to sell, 
alienate or convey it; 


to take, hold and alienate real and personal property 
that has in good faith been mortgaged to the cor- 
poration by way of security for, or conveyed to it in 
satisfaction of, debts previously contracted in the 
course of its business, or purchased at judicial sales 
upon levy for such indebtedness, or otherwise pur- 
chased for the purpose of avoiding a loss to the 
corporation; 


to construct, improve, maintain, work, manage, 
carry out or control any roads, ways, tramways, 
branches or sidings, bridges, reservoirs, watercourses, 
wharves, manufactories, warehouses, electric works, 
shops, stores and other works and conveniences that 
may advance the interests of the corporation, and 
contribute to, subsidize or otherwise assist or take 
part in the construction, improvement, maintenance, 
working, management, carrying out or control 
thereof; 


to raise and assist in raising money for, and aid by 
way of bonus, loan, promise, endorsement, guarantee 
or otherwise, any person or body corporate and 
guarantee the performance or fulfilment of any 
contracts or obligations of any person or body 
corporate, and in particular guarantee the payment 
of the principal of and interest on the debt obligations 
of any such person or body corporate. 


to draw, make, accept, endorse, discount, execute 
and issue bills of exchange, promissory notes, bills of 
lading, warrants and other negotiable or transferable 
instruments; 


where authorized to do so by a special resolution, 
to sell, lease, exchange or otherwise dispose of the 
undertaking of the corporation or any part thereof 
as an entirety or substantially as an entirety for 
such consideration as the corporation thinks fit: 
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to sell, improve, manage, develop, exchange, lease, 
dispose of, turn to account or otherwise deal with 
the property of the corporation in the ordinary 
course of its business; 


to adopt such means of making known the products 
of the corporation as may seem expedient, and in 
particular by advertising, by purchase and exhibition 
of works of art or interest, by publication of books 
and periodicals and by granting prizes and rewards 
and making donations; 


to cause the corporation to be registered and recog- 
nized in any foreign jurisdiction or any province or 
territory of Canada, and designate persons therein 
according to the laws of that foreign jurisdiction or 
that province or territory of Canada to represent 
the corporation and to accept service for and on 
behalf of the corporation of any process or suit; 


to allot and issue fully-paid shares of the corporation 
in payment or part payment of any property pur- 
chased or otherwise acquired by the corporation or 
for any past services performed for the corporation; 


to distribute among the shareholders of the cor- 
poration in cash, kind, specie or otherwise as may 
be resolved, by way of dividend, bonus or in any 
other manner deemed advisable, any property of 
the corporation, but not so as to decrease the capital 
of the corporation unless the distribution is made 
for the purpose of enabling the corporation to be 
dissolved or the distribution, apart from this para- 
graph, would be otherwise lawful; 


to establish agencies and branches; 


to take or hold mortgages, hypothecs, liens and 
charges to secure payment of the purchase price, or 
of any unpaid balance of the purchase price, of any 
part of the property of the corporation of what- 
soever kind sold by the corporation, or for any 
money due to the corporation from purchasers and 
others and to sell or otherwise dispose of any such 
mortgage, hypothec, lien or charge; 


to pay all costs and expenses of or incidental to the 
incorporation and organization of the corporation; 


to invest and deal with the moneys of the cor- 
poration not immediately required for the objects 
of the corporation in such manner as may be deter- 
mined; 
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27. to do any of the things authorized by this subsection 
and all things authorized by its articles as principals, 
agents, contractors, trustees or otherwise, and either 
alone or in conjunction with others: 


28. to do all such other things as are incidental or 
conducive to the attainment of the objects and the 
exercise of the powers of the corporation, 


except that the incidental and ancillary powers of a corporation 
incorporated under subsection 2 of section 3 are limited to 
those set out in paragraphs 7, 8, 11, 12, 16, 17, 18, 20, 22 and 
25. R.S.O. 1960, c. 71, ss. 22 (1), 288, amended. 


(3) Any of the powers set out in subsection 2 may be with- Ll ecupy, 
held or limited by the articles. R.S.O. 1960, c. 71, s. 22 (2), 
amended. 

(4) Every corporation may exercise its powers beyond the ee iis 
boundaries of Ontario to the extent to which the laws in force Ontario 
where the powers are sought to be exercised permit, and may 
accept extra-provincial powers and rights. R.S.O. 1960, 


c. 71, s. 287, amended. 


16.—(1) No act of a corporation and no transfer of real es 
or personal property to or by a corporation, otherwise lawful, powers 
that is heretofore or hereafter done or made, is invalid by 
reason of the fact that the corporation was without capacity 
or power to do such act or make or receive such transfer, 


but such lack of capacity or power may be asserted, 


(a) in a proceeding against the corporation by a share- 
holder under subsection 2; 


(0) in a proceeding by the corporation, whether acting 
directly or through a receiver, liquidator, trustee or 
other legal representative or through shareholders 
in a representative capacity, against a director or 
officer or former director or officer of the corporation; 
or 


(c) as cause for the cancellation of the certificate of 
incorporation of the corporation under section 250. 


(2) A shareholder of a corporation may apply to a court ee 
of competent jurisdiction for an order to restrain the corpora- 
tion from doing any act or transferring or receiving the transfer 
of real or personal property on the ground that the corpora- 
tion lacks capacity or power for the purpose, and the court 
may, if it deems it to be just and equitable, grant an order 
prohibiting the corporation from doing the act or transferring 
or receiving the transfer of the real or personal property, but, 
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where the act or transfer sought to be restrained or prohibited 
is being or to be done or made under a contract to which the 
corporation is a party, 


(a) 


(0) 


all the parties to the contract shall be parties to the 
proceeding; 


the court in granting the order may set aside the 
contract and allow the corporation or other parties 
to the contract, as the case may be, such compensa- 
tion as may be equitable for the loss or damage 
sustained by any of them from the granting of the 
order and setting aside of the contract, other than 
anticipated profits from the contract. New. 


17.—(1) Except as provided in subsection 2, a corporation 


shall not, 


(a) 


(0) 


make loans to any of its shareholders, directors 
or employees; or 


give, directly or indirectly, by means of a loan: 
guarantee, the provision of security or otherwise, 
any financial assistance for the purpose of, or in 
connection with, a purchase or subscription made or 
to be made by any person of any shares of the 
corporation. 


(2) A corporation may, 
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(a) 


(0) 


(c) 


(d) 


make loans to any of its shareholders, directors or 
employees in the ordinary course of its business where 
the making of loans is part of the ordinary business of 
the corporation; 


make loans to bona fide full-time employees of the 
corporation whether or not they are shareholders 
or directors, with a view to enabling them to pur- 
chase or erect dwelling houses for their own occupa- 
tion, and may take from such employees mortgages 
or other security for the repayment of such loans; 


provide, in accordance with a scheme for the time 
being in force, money by way of loan for the purchase 
of or subscription for shares of the corporation by 
trustees, to be held by or for the benefit of bona fide 
employees of the corporation, whether or not they 
are shareholders or directors; or 


make loans to bona fide employees of the corporation, 
other than directors, whether or not they are share- 
holders, with a view to enabling them to purchase 
or subscribe for shares of the corporation to be held 
by them by way of beneficial ownership. 
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(3) The power mentioned in clause b, ¢ or d of subsection 2 md saan 
may be exercised only under the authority of a special by-law. only” 
R.S.O. 1960, c. 71, s. 23 (1, 2), amended. 


Contracts 


18.—(1) A contract that if entered into by an individual ree pa 
person would be by law required to be in writing and under under seal 
seal may be entered into on behalf of a corporation in writing 


under the seal of the corporation. 


(2) A contract that if entered into by an individual person bt At 
would be by law required to be in writing signed by the parties not under 
to be charged therewith may be entered into on behalf of a*°™ 
corporation in writing signed by any person acting under its 


authority, express or implied. 


(3) A contract that if entered into by an individual person Paro! 
would be by law valid although made by parol only and not aed 
reduced into writing may be entered into by parol on behalf 
of a corporation by any person acting under its authority, 
express or implied. R.S.O. 1960, c. 71, s. 293, amended. 


19. A corporation may, by writing under seal, empower toe 
any person, either generally or in respect of any specified 
matters, to execute, as its attorney and on its behalf in any 
place within or outside Ontario, documents to which it is a 
party in any capacity and that are required by law to be 
under seal, and every document signed by such attorney on 
behalf of the corporation acting within the scope of his 
authority, express or implied, and under his seal binds the 
corporation and has the same effect as if it were under the 
seal of the corporation. R.S.O. 1960, c. 71, s. 294, amended. 


ead i i 1 Interpre- 
20.—(1) In this section, jpiert 
(a) ‘“‘contractor’’ means a person who enters into a pre- 
incorporation contract in the name of or on behalf 
of a corporation before its incorporation; 


(b) “other party’’ means a person with whom a con- 
tractor enters into a pre-incorporation contract; 


(c) “pre-incorporation contract’? means a _ contract 
entered into by a contractor in the name of or on 
behalf of a corporation before its incorporation. 
(2) A corporation may adopt a pre-incorporation contract $foptten 
entered into in its name or on its behalf, and thereupon ae 
corporation is entitled to the benefits and is subject to the contracts 
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liabilities that were contracted in its name or on its behalf 
and the contractor ceases to be entitled to such benefits or 
to be subject to such liabilities. 


(3) Where a pre-incorporation contract is not adopted by 
a corporation, the contractor is entitled to the benefits and 
subject to the liabilities under the contract and is entitled to 
recover from the corporation the value of any benefit received 
by the corporation under the contract. 


(4) Whether or not a pre-incorporation contract is adopted 
by the corporation, the other party may apply to the court 
which may, notwithstanding subsections 2 and 3, make an 
order fixing or apportioning liability as between the contractor 
and the corporation in any manner the court considers just 
and equitable under the circumstances. R.S.O. 1960, c. 71, 
s. 286, amended. 


By-laws and Resolutions 


21.—(1) The directors may pass by-laws not contrary to 
this Act or to the articles to regulate, 


(a) the allotment and issue of shares, the payment 
thereof, the issue of share certificates, the transfer 
and the registration of transfers of shares; 


(b) the declaration and payment of dividends; 
(c) the qualification and remuneration of the directors; 
(d) the time for and the manner of election of directors; 


(e) the appointment, remuneration, functions, duties 
and removal of agents, officers and employees of the 
corporation and the security, if any, to be given by 
them to it; 


(f) the time and place and the notice to be given for 
the holding of meetings of shareholders and of the 
board of directors, the quorum at meetings of share- 
holders, the requirements as to proxies, and the 
procedure in all things at shareholders’ meetings and 
at meetings of the board of directors; 


(g) the conduct in all other particulars of the affairs of 
the corporation. 
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(2) Subject to section 22, a by-law passed under subsection ted popes 
1 and a repeal, amendment or re-enactment thereof is effective - 
from the time of its passing if it is confirmed, with or without 
variation, at a general meeting of the shareholders duly called 
for that purpose or at the next annual meeting of the share- 
holders, whichever is held first. 


(3) The shareholders may, at the general meeting or the Powers 
annual meeting mentioned in subsection 2, confirm, reject, ftmation 
amend or otherwise deal with any by- ay passed by the 
directors and submitted to the meeting for confirmation, but 
no act done or right acquired under any such by-law is pre- 
judicially affected by any such rejection, amendment or other 
dealing. R.S.O. 1960, c. 71, s. 67 (1, 3), amended. 


(4) Where a by-law or repeal, amendment or re-enactment Resection 

thereof is not confirmed at a meeting as required by sub- 
section 2, it has effect from the time of its passing until the 
meeting but not thereafter, and no subsequent by-law, 
repeal, amendment or re-enactment of the same or similar 
substance has any effect until it is confirmed at a general 
meeting of the shareholders duly called for that purpose. 
R.S.O. 1960, c. 71, s. 67 (2), amended. 


22.—(1) A by-law relating to the remuneration of gee erucle- 
ion of 
director as director shall fix the remuneration and the period directors 
for which it is to be paid. New. 


Confirma- 


(2) A by-law passed under subsection 1 is not effective G2 
until it is confirmed at a general meeting of the shareholders 
duly called for that purpose. R.S.O. 1960, c. 71, s. 68. 


23.—(1) Any by-law or resolution consented to at any By leas 
time during a corporation’s existence by the signatures of all resolutions 
the directors is as valid and effective as if passed at a meeting 
of the directors duly called, constituted and held for that 
purpose. 


(2) Any resolution consented to at any time during aldem 
corporation’s existence by the signatures of all the shareholders 
entitled to vote at a meeting of shareholders is as valid and 
effective as if passed at a meeting of the shareholders duly 
called, constituted and held for that purpose. 


(3) Any by-law or resolution passed by the directors at any ee 


time during a corporation’s existence may, in lieu of confir- ee 
mation at a general meeting of shareholders, be confirmed in 


writing by all the shareholders entitled to vote at such meeting. 
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(4) Where a by-law or resolution purports to have been 
consented to or confirmed under this section by the signatures 
of all the directors or shareholders, as the case may be, of the 
corporation, the signatures to the by-law or resolution are 
admissible in evidence as prima facie proof of the signatures 
of the directors or shareholders, as the case may be, that they 
purport to represent and are admissible in evidence as prima 
facie proof that the signatories to the by-law or resolution 
were all the directors or all the shareholders entitled to vote 
at meetings of shareholders, as the case may be, at the date 
that the by-law or resolution purports so to have been con- 
sented to or confirmed. R.S.O. 1960, c. 71, s. 311, amended. 


SHARES 
Authorized Capital 


24.—(1) The authorized capital of a corporation shall be 
divided into shares with par value or without par value or 
both and may consist of shares of more than one class. 


(2) Where all the shares of a corporation are with par value, 
its authorized capital shall be expressed in Canadian or other 
currency in its articles, or partly in one currency and partly 
in another, and is an amount equal to the total of the products 
of the number of shares of each class multiplied by the par 
value thereof. R.S.O. 1960, c. 71, s. 24 (1, 2), amended. 


(3) Where all the shares of a corporation are without par 
value, its authorized capital shall be expressed in its articles 
as a specified number of shares. 


(4) Where part of the shares of a corporation are with 
par value and part are without par value, its authorized 
capital shall be expressed in its articles as a specified number 
of shares of each class of shares having a specified par value 
and a specified number of shares of each class of shares without 
par value. R.S.O. 1960, c. 71, s. 24 (3), amended. 


25.—(1) Where all the shares of a corporation are without 
par value or where part of its shares are with par value and 
part are without par value, the articles may provide, 


(a) that each share without par value shall not be issued 
for a consideration; or 


(6) the shares of each class of shares without par value 
shall not be issued for an aggregate consideration, 
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exceeding in amount or value a stated amount in Canadian or 
other currency, and the articles may provide, in addition, that 
such share or shares may be issued for such greater amount 
as the board of directors of the corporation by resolution 
determines. 


(2) A resolution referred to in subsection 1 is not effective cae 


until, aggregate 
considera- 
tion for 
no par 


(a) a certified copy thereof has .been filed with the shabes 
Minister; 


(b) all prescribed fees have been paid; and 


(c) the Minister has so certified. R.S.O. 1960, c. 71, 
s. 24 (4), amended. 


26.—(1) The common shares of a corporation shall be pees 
shares to which there is attached no preference, right, con- 
dition, restriction, limitation or prohibition set out in the 
articles of the corporation, other than a restriction on the 
allotment, issue or transfer. 


(2) Where a corporation has one class of shares, that class C/2$s¢*, 
shall be common shares and designated as provided in the 
articles. New. 


(3) Where a corporation has more than one class of shares, Idem 
one class shall be common shares, designated as provided in 
the articles, and the other shares shall be special shares and 
may consist of one or more classes of special shares and shall 
have attached thereto the designations, preferences, rights, 
conditions, restrictions, limitations or prohibitions set out in 
the articles. 


(4) No class of special shares shall be designated as prefer- Preference 
ence shares or by words of like import, unless that class has 


attached thereto a preference or right over the common 
shares. R.S.O. 1960, c. 71, s. 27 (1), amended. 


27.—(1) Each class of special shares may have attached to Se#! 


it preferences, rights, conditions, restrictions, limitations or 
prohibitions, including but not limited to, 


(a) the right to cumulative, non-cumulative or partially 
cumulative dividends; 


(b) a preference over any other class or classes of shares 
as to the payment of dividends; 
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(c) a preference over any other class or classes of shares 
as to repayment of capital upon the dissolution of 
the corporation or otherwise; 


(d) the exclusive right to elect part of the board of 
directors; 


(e) the right to convert the shares of that class into 
shares of another class or classes of shares; 


(f) the right of the corporation at its option to redeem 
all or part of the shares of that class; 


(g) the purchase for cancellation by the corporation of 
all or part of the shares of that class by agreement 
with the holders thereof at the lowest price at which, 
in the opinion of the directors, such shares are 
obtainable, but not exceeding an amount stated in 
or determined by the articles; 


(h) conditions, restrictions, limitations or prohibitions 
on the right to vote at meetings of shareholders. 
R.S.O. 1960, c. 71, s. 27 (1, 2), amended. 


(2) Any provision in the articles under clause c or f of sub- 
section 1 shall set out the method by which the amount to be 
paid in respect of each share of the class is to be determined. 
New. 


28. Except as provided in section 29, each share of a class 
shall be the same in all respects as every other share of that 
Classen Kes Guy co) Le 


29.—(1) The articles of a corporation may authorize the 
issue from time to time in one or more series of the special 
shares of a class and may authorize the directors to fix from 
time to time before such issue the designation, preferences, 
rights, conditions, restrictions, limitations or prohibitions 
attaching to the shares of each series of the class. 


(2) The shares of all series of the same class of special 
shares shall carry the same voting rights or the same restric- 
tions, conditions, limitations or prohibitions on the right to 
vote. 


(3) Where any dividends or amounts payable on a repay- 
ment of capital are not paid in full, the shares of all series 
of the same class of special shares shall participate rateably 
in respect of such dividends, including accumulations, if any, 
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in accordance with the sums that would be payable on such 
shares if all such dividends were declared and paid in full, 
and on any repayment of capital in accordance with the sums 
that would be payable on such repayment of capital if all 
sums so payable were paid in full. R.S.O. 1960, c. 71, s. 28 
(1-3), amended. 


30.—(1) The articles may set forth the designation, pref- Povision 


for first 
erences, rights, conditions, restrictions, limitations and pro- see le 
hibitions attaching to the first series to be issued in which case 
the special shares of the first series may be issued in accordance 


with the articles. 


(2) A series, other than one to which subsection 1 applies, rate. 


shall not be issued until, of series 


(a) the directors have by resolution fixed the designa- 
tion, preferences, rights, conditions, restrictions, 
limitations and prohibitions attaching to the special 
shares of the series; and 


(b) the statement referred to in section 31 has been 
filed with the Minister and the certificate of the 
Minister has been issued under section 31. R.S.O. 
1960, c. 71, s. 28 (4, 5), amended. 


31.—(1) For the purpose of bringing a resolution passed re a 
by the directors under subsection 2 of section 30 into effect 
the corporation shall deliver to the Minister, within six 
months after the resolution has been passed, a statement in 
duplicate executed under the seal of the corporation and 
signed by two officers, or by one director and one officer, of 
the corporation, and verified by affidavit of one of the officers 


or directors signing the statement, setting out, 

(a) the name of the corporation; 

(b) a certified copy of the resolution; 

(c) that the resolution was duly passed by the directors; 

(d) the date of the passing of the resolution; and 

(e) that the conditions, if any, contained in the articles 
or in any prior resolution precedent to the creation 
and issue of the shares of the series have been 


complied with. 


(2) If the statement conforms to law, the Minister shall, es aa 
when all prescribed fees have been paid, certificate 
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(a) endorse on each duplicate of the statement the word 
‘Filed’? and the day, month and year of the filing 
thereof; 


(b) file one of the duplicates in his office; and 


(c) issue to the corporation or its agent a certificate of 
the filing to which he shall affix the other duplicate. 


(3) Upon the date set forth in the certificate of filing the 
resolution becomes effective and constitutes an amendment to 
the articles. New. 


Issued Capital 


32.—(1) Where all the shares of a corporation are with 
par value, its issued capital shall be expressed in Canadian 
or other currency, or partly in one currency and partly in 
another, and is an amount equal to the total of the products 
of the number of issued shares of each class multiplied by 
the par value thereof less such decreases in the issued capital 
as from time to time have been effected by the corporation 
in accordance with this Act. 


(2) Where the shares of a corporation are without par value 
or where part of its shares are with par value and part are 
without par value, its issued capital shall be expressed in 
Canadian or other currency, or partly in one currency and 
partly in another, and is an amount equal to the total of the 
products of the number of issued shares of each class with 
par value multiplied by the par value thereof, together with 
the amount of the consideration for which the shares without 
par value from time to time outstanding were issued and 
together with such amounts as from time to time by by-law 
of the corporation may be transferred thereto and less such 
decreases in the issued capital as from time to time have been 
effected by the corporation in accordance with this Act. 
R.S.O. 1960, c. 71, s. 30 (1, 2), amended. 


33.—(1) Where an issued share of a class with par value 
is cancelled, the issued capital is decreased by an amount 
equal to the par value of the shares of that class. New. 


(2) Where an issued share of a class without par value is 
cancelled, the issued capital is decreased by an amount equal 
to the amount obtained by dividing, 


(a) that part of the issued capital attributable to that 
class of shares in accordance with subsection 2 of 
section 32, 


by 
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ys); 


(b) the number of issued shares of that class. R.S.O. 
1960, c. 71, s. 35, amended. 


(3) Where a fraction of an issued share of a class is can-°f fraction 
celled, the issued capital is decreased by an amount that 
bears the same proportion to the amount determined under 
subsection 1 or 2, as the case may be, that the fraction bears 


to a whole share of that class. New. 


Redemption, Purchase, Conversion and Surrender 


34.—(1) Where the shares of a class of special shares are R°femption 


made redeemable by the articles and part only of the special S#T¢s 
shares are to be redeemed, the shares to be redeemed shall be 
selected, 


(a) by lot in such manner as the board of directors 
determines; 


(b) as nearly as may be in proportion to the number of 
special shares of the class registered in the name of 
each shareholder; or 


(c) in such other manner as the board of directors 
determines with the consent of the holders of special 
shares of the class obtained in the manner set out 
in subsection 2, 


but the articles may confine the manner of selection to that 
set out in clause a or in clause 0. 


(2) Where shares of a class of special shares are selected !4¢™ 
in the manner referred to in clause c of subsection 1, the 
selection shall be consented to in writing by, 


(a) all the holders of the special shares of the class; or 


(0) at least 95 per cent of the holders of the special 
shares of the class holding at least 95 per cent of the 
issued shares of that class if, after twenty-one days 
notice has been given by sending notice to each of 
the holders of shares of that class addressed to him 
at his latest address as shown on the records of the 
corporation, none of the holders of shares of that 
class dissents in writing to the corporation. R.S.O. 
1960, c. 71, s. 27 (7, 8), amended. 


(3) Where a holder of redeemable special shares of adem 
corporation that is not offering its securities to the public 
dies or leaves its employment, notwithstanding subsection 1, 
it may within one year of such event redeem all or any of the 
special shares held by him. R.S.O. 1960, c. 71, s. 27 (9), 
amended. 
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35.—(1) Where the shares of a class of special shares are 
made purchasable for cancellation by the articles, then, 
except where the purchase is made on the open market or all 
the holders of the class consent to the purchase, the cor- 
poration may purchase the shares only pursuant to tenders 
received by the corporation upon request for tenders addressed 
to all the holders of the shares of the class, and the cor- 
poration shall accept only the lowest tenders. R.S.O. 1960, 
C. 11,8. 27 (11), amended: 


(2) Where, in response to the invitation for tenders, two 
or more shareholders submit tenders at the same price and 
the tenders are accepted by the corporation as to part only 
of the shares offered, the corporation shall accept part of the 
shares offered in each tender in proportion as nearly as may 
be to the total number of shares offered in each tender. New. 


36.—(1) The articles of a corporation shall not provide 
for the conversion of shares with par value into shares with 
par value if the aggregate par value of the shares being 
converted is not equal to the aggregate par value of the shares 
into which they are converted. 


(2) Where, in accordance with the articles, shares with 
par value are converted into shares without par value, the 
issued capital of the corporation attributable to the shares 
resulting from the conversion shall be equal to the aggregate 
par value of the shares converted. 


(3) Where the articles provide for the conversion of shares 
without par value into shares with par value, no such share 
shall be converted unless that part of the issued capital 
attributable to the shares being converted is equal to the 
aggregate par value of the shares resulting from the con- 
version. 


(4) Where, in accordance with the articles, shares without 
par value are converted into shares without par value, the 
issued capital shall remain unchanged. R.S.O. 1960, c. 71, 
s. 27 (15), amended. 


(5) Where special shares of a class are converted into the 
same or another number of shares of another class or classes, 
whether special or common, the shares converted thereupon 
become the same in all respects as the shares of the class or 
classes respectively into which they are converted, and the 
number of shares of each class affected by the conversion is 
changed and the articles are amended accordingly. R.S.O. 
1960, c. 71, s. 27 (14). 


37.—(1) Where the only undertaking of a corporation is 
the business of investing the funds of the corporation, its 
articles may provide for the issuing of one or more classes of 
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mutual fund shares that have attached thereto conditions 
requiring the corporation to accept, at the demand of the 
holder thereof and at prices determined and payable in 
accordance with the conditions, the surrender of the shares, 
or fractions or parts thereof. 


(2) Articles that provide for the issuing of mutual fund Conditions 


shares shall set out the conditions governing, 


(a) the surrender of mutual fund shares or any fractions 
or parts thereof; and 


(0) the determination of the price to be paid therefor 
and the manner and time of payment thereof. New. 


38.—(1) A corporation shall not redeem or purchase eo 


special shares or accept mutual fund shares for surrender aie eg! 
the corporation is insolvent or if the redemption, purchase or insolvent 
surrender would render the corporation insolvent. 


(2) Special shares that are redeemed or purchased by a [2ncellation 
corporation are thereby cancelled, and the authorized and redemption, 
issued capital of the corporation are thereby decreased and surrender 
the articles are amended accordingly. R.S.O. 1960, c. 71, 


s. 27 (12, 13), amended. 


(3) Where mutual fund shares are accepted for surrender ee 
by a corporation, the shares are not thereby cancelled, and funds 
the board of directors may resell the shares at such time and 
price and on such terms as it determines, in which case the 
amount received from the sale shall form part of the surplus 
of the corporation. New. 

39.—(1) Where authorized in its articles and subject to any econ 
restrictions contained therein, a corporation may purchase shares out 


of surplus: 
any of its common shares out of surplus. 


(2) A corporation may purchase any of its common shares enon 


out of issued capital if the purchase is made, 
(a) for the purpose of eliminating fractions of shares; or 


(0) for the purpose of collecting or compromising in- 
debtedness to the corporation. 


(3) A corporation shall not purchase common shares under eer ehese 
subsection 1 or 2 if the corporation is insolvent or if the insolvent 
purchase would render the corporation insolvent. 


(4) No purchase of common shares shall be made under Authoriza- 
this section by a corporation unless the purchase is authorized 
by an express resolution of the board of directors. 
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Method (5) Where a corporation purchases its common shares under 
this section, the purchase shall be made, 


(2) by invitation addressed to all shareholders for 
tenders of shares and pro rata from the shares so 
tendered; or 


(b) from bona fide full-time employees and former em- 
ployees of the corporation; or 


(c) where the corporation is offering its shares to the 
public, by purchase on the open market. New. 


anes ence 40.—(1) Where common shares are purchased by a cor- 
poration under subsection 1 of section 39, 


(a) if the articles so require, the shares shall be can- 
celled and thereupon the authorized and issued 
capital of the corporation are thereby decreased, 
and the articles are amended accordingly; 


(b) if the articles do not require the shares to be can- 
celled, 


(i) the board of directors may at the time of the 
purchase cancel the shares, in which case the 
authorized and issued capital of the cor- 
poration are thereby decreased and the articles 
are amended accordingly; or 


(ii) the board of directors may resell the shares 
at such time and price and on such terms as it 
determines, in which case the amount received 
from the sale shall form part of the surplus of 
the corporation. 


Cancellation (2) Common shares or fractions thereof purchased under 
subsection 2 of section 39 are thereby cancelled and the 
authorized and issued capital are thereby decreased and 
the articles are amended accordingly. New. 


Crrparstiont Rue as Where a corporation purchases common shares under 


purchase = Subsection 1 of section 39 or resells them under subclause ii 
crown’ of clause } of subsection 1 of section 40, the corporation shall 
gins be deemed to be an insider in respect of the purchase or resale, 

and sections 148 to 152 apply to the purchase or resale. New. 


Perform- 2 . - 
pte aoa 42. An agreement for the purchase by a corporation of its 


agreement common shares is not invalid or unenforceable because of the 
to purchase mat eae ‘ 
common possibility that the corporation may not be able to comply 


fra with section 39, but such agreement is, 


(a) subject to subsection 2 of section 135, valid if 
performed; and 


61 


31 


(o) if not performed, valid and enforceable to the 
extent the corporation is able to purchase its common 
shares at the time for performance. New. 


43.—(1) A corporation may accept from any shareholder See 
a donation of any of its shares without any repayment of 
capital in respect thereof. 

(2) Shares accepted under subsection 1 are not thereby Sale of, 
cancelled, and the board of directors may sell the shares at shares 
such time and price and on such terms as it determines, in 
which case the amount received from the sale shall form part 


of the surplus of the corporation. New. 


Allotment, Issue and Transfer 


44.—(1) In the absence of a provision to the contrary in Issue of 
the articles or by-laws of the corporation, shares may be 
allotted and issued at such times and in such manner and to 
such persons or class of persons as the directors determine. 

(2) Shares with par value shall not be allotted or issued ee ere 
except for a consideration at least equal to the product of the par shares 
number of shares allotted or issued multiplied by the par 
value thereof. - 

(3) Subject to section 25, shares without par value shall eae a 
not be allotted or issued except for such consideration as is par shares 
fixed by the directors. 


(4) No share shall be issued until it is fully paid and a share py Fels 
is not fully paid until all the consideration therefor in cash, 
property or services, as determined under this section, has 
been received by the corporation. 


(5S) For the purposes of subsection 4 and paragraph 21 !dem 
of subsection 2 of section 15 a document evidencing indebted- 
ness does not constitute property and services shall be past 
services actually performed for the corporation, and the value 
of property or services shall be the value the directors deter- 
mine by express resolution to be in all the circumstances of 
the transaction the fair equivalent of the cash value. R.S.O. 
1960, c. 71, s. 31, amended. 


45.—(1) A corporation may provide by special by-law Com uennah 
for the payment of commissions or allowing discounts to of shares 
persons in consideration of their subscribing or agreeing to 
subscribe, whether absolutely or conditionally, for shares in 
the corporation, or procuring or agreeing to procure sub- 
scriptions, whether absolute or conditional, for such shares, 
but, except in the case of mining, gas or oil corporations or 
corporations at least 75 per cent of whose assets are of a 
wasting character, no such commission or discount. shall 
exceed 25 per cent of the amount of the subscription price. 
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indirectly, in payment of any commission, discount or allow- 
ance to any person in consideration of his subscribing or 
agreeing to subscribe, whether absolutely or conditionally, 
for shares of the corporation or procuring or agreeing to 
procure subscriptions, whether absolute or conditional, for 
such shares, whether the shares or capital is so applied by 
being added to the purchase money of any property acquired 
by the corporation or to the contract price of any work to 
be executed for the corporation, or is paid out of the nominal 
purchase money or contract price or otherwise. R.S.O. 1960, 
cAT1,°si 32, amended: 


46. The shares of a corporation are personal property. 
R.S.O. 1960, c. 71, s. 38, amended. 


47.—(1) A corporation shall not impose restrictions on 
the transfer of shares except such restrictions as are author- 
ized by the articles. R.S.O. 1960, c. 71, s. 39 (1), amended. 


(2) A corporation that has imposed restrictions on the 
transfer of its shares shall not offer its shares to the public 
unless the restrictions are necessary, 


(2) by or under any Act of Canada or Ontario as a 
condition to the obtaining, holding or renewal of 
authority to engage in any activity necessary to its 
undertaking; or 


(b) for the purpose of achieving or preserving its status 
as a Canadian corporation for the purpose of any 
Act of Canada or Ontario. New. 


(3) Except in the case of shares listed on a stock exchange 
recognized by the Commission, where the articles or by-laws 
so provide the corporation has a lien to the extent of the debt 
on the shares registered in the name of a shareholder who is 
indebted to the corporation. R.S.O. 1960, c. 71, s. 39 (3), 
amended. 


48.—(1) Except in the cases mentioned in this section, a 
corporation shall not be a shareholder of a corporation that 
is its holding corporation, and any allotment or transfer of 
shares of a corporation to its subsidiary corporation is void. 


(2) This section does not apply to a subsidiary holding 
shares as personal representative unless the holding cor- 
poration or a subsidiary thereof is beneficially interested 
under a trust and is not so interested only by way of security 
for the purposes of a transaction entered into by it in the 
ordinary course of a business that includes the lending of 
money. 
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(3) This section does not prevent a subsidiary that on the 
30th day of April, 1954, held shares of its holding corporation 
from continuing to hold such shares, but, subject to subsection 
2, the subsidiary has no right to vote at meetings of share- 
holders of the holding corporation or at meetings of any class 
of shareholders thereof. 


(4) Subject to subsection 2, subsections 1 and 3 apply in 
relation to a nominee for a corporation that is a subsidiary 
as if the references in subsections 1 and 3 to such a corporation 
included references to a nominee for it. R.S.O. 1900, C11, 
s. 94, 


Share Certificates 


49.—(1) Every shareholder is entitled to a share certificate 
in respect of the shares held by him, signed by the proper 
officers in accordance with the corporation’s by-laws in that 
regard, but the corporation is not bound to issue more than 
one share certificate in respect of a share or shares held 
jointly by several persons, and delivery of a share certificate 
to one of several joint shareholders is sufficient delivery to all. 


(2) A corporation may charge a fee of not more than $1 
for every share certificate issued, except that, in the case 
of the allotment and issue of shares, no fee shall be charged. 
R.5.0.°1960,c. 71, -s. 43 (1, 3). 


50. A share certificate shall be signed manually by at 
least one officer of the corporation or by or on behalf of a 
transfer agent or branch transfer agent of the corporation, 
and the corporation may by by-law provide that any additional 
signatures required on share certificates may be printed, 
engraved, lithographed or otherwise mechanically reproduced 
thereon, and in such event share certificates so signed are as 
valid as if they had been signed manually. R.S.O. 1960%e1 71, 
s. 46. 


51.—(1) Every share certificate shall state upon its face, 


(a) the name of the corporation and the words ‘Incor- 
porated under the law of the Province of Ontario”’ 
or words of like effect; 


(0) the name of the person to whom the share is issued 
as holder; and 


(c) the number and class of shares represented thereby 
and whether the shares are with par value or without 
par value and, if with par value, the par value 
thereof. R.S.O. 1960, c. 71, s. 45 (1), amended. 
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(2) A share certificate issued for a share of a class of special 
shares shall, 


(a) legibly state on the certificate or have attached 
thereto a legible statement of the preferences, rights, 
conditions, restrictions, prohibitions or limitations 
attaching to that class of shares; or 


(b) legibly state on the certificate that there are prefer- 
ences, rights, conditions, restrictions, prohibitions or 
limitations attaching to that class and that a copy 
of the full text thereof is obtainable on demand and 
without fee from the corporation. 


(3) Where a share certificate contains a statement as 
provided in clause b of subsection 2, the corporation shall 
furnish to the shareholder on demand without fee a copy of 
the full text of the preferences, rights, conditions, restrictions, 
prohibitions and limitations attaching to the share. 


(4) Where the articles or by-laws provide that a corpora- 
tion has a lien on shares as authorized by subsection 3 of 
section 47, the right of the corporation to the lien shall be 
noted conspicuously on every share certificate issued by the 
corporation. 


(5) A share certificate for a share the transfer of which is 
restricted in accordance with the articles shall have the 
restriction noted conspicuously on the certificate. New. 


52. Where, asa result of a change in the authorized capital 
of a corporation, a person becomes entitled to a fraction of a 
share, he is not entitled to be registered on the records of the 
corporation in respect thereof or to receive a share certificate 
therefor, but he is entitled to receive a bearer fractional 
certificate in respect of such fraction, and, on presentation at 
the head office of the corporation or at a place designated 
by the corporation of bearer fractional certificates for frac- 
tions that together represent a whole share, a share certificate 
for a whole share shall be issued in exchange therefor, and 
sections 63 to 97 apply thereto. R.S.O. 1960, c. 71,s. 37 (1, 2), 
amended. 


BORROWING 


53.—(1) When authorized by special by-law, the directors 
may, 


(a) borrow money on the credit of the corporation; or 


(b) issue, sell or pledge debt obligations of the cor- 
poration; or 
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(c) charge, mortgage, hypothecate or pledge all or any 
currently owned or subsequently acquired real or 
personal, movable or immovable property of the 
corporation, including book debts, rights, powers, 
franchises and undertaking, to secure any debt 
obligations or any money borrowed, or other debt 
or liability of the corporation. R.S.O. 1960, c. 71, 
s. 58 (1), amended. 


(2) Any by-law referred to in subsection 1 may, SE a pe 
(a) limit the amount to be borrowed as determined 
by the by-law; and 


(0) provide for the delegation by the directors of the 
powers conferred on them under the by-law to such 
directors or officers of the corporation and to such 
extent and manner as is set out in the by-law. New. 


54. Nothing in this Act prohibits the issue of debt obliga- rr 
tions in bearer form. New. obligations 


55. A condition contained in a debt obligation or in an l1edeem- 
instrument for securing a debt obligation is not invalid by obligation 
reason only that the debt obligation is thereby made irre- 
deemable or redeemable only on the happening of a con- 
tingency, however remote, or on the expiration of a period, 
however long. R.S.O. 1960, c. 71, s. 59, amended. 


56.—(1) Where a corporation makes a charge, mortgage ee 
or other instrument of hypothecation or pledge to secure its obligations 
debt obligations, the corporation shall, forthwith after the 
making thereof, file a duplicate original or certified copy of the 
instrument in the office of the Minister, but such filing may be 
made by any interested person. R.S.O. 1960, c. 71, s. 60 (1), 
amended. 


(2) Where the filing is by an interested person undenRecovery 
subsection 1, that person is entitled to recover from the 
corporation the amount of any prescribed fee paid by him 
on such filing. New. 


(3) Subsection 1 does not apply to a charge or mortgage Exception 
filed with the Minister under The Corporation Securities ee Nile iad 
Registration Act, or any other Act. R.S.O. 1960, c. 71, s. 60 (2). 


Indenture Trustees 


57.—(1) In this section and in sections 58 to 62, Interpre- 
ation 


(a) “trust indenture’ means any deed, indenture or 
document howsoever designated, including any sup- 
plement or amendment thereto, by the terms of 
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which a body corporate issues or guarantees debt 
obligations and in which a trustee is named as trustee 
for the holders of the debt obligations issued or 
guaranteed thereunder; 


‘trustee’? means any person named as trustee under 
the terms of a trust indenture, whether or not the 
person is a trust company authorized to carry on 
business in Ontario. New. 


(2) This section and sections 58 to 62 shall apply to every 
body corporate, except corporations, offering their debt 
obligations to the public in Ontario under a trust indenture 
and to every corporation offering their debt obligations to the 
public under a trust indenture. 


(3) Every body corporate whose debt obligations are 
offered to the public in Ontario or issued under a trust inden- 
ture in Ontario shall have a trustee resident or authorized to 
do business in Ontario. 


58.—(1) Trust indentures shall be deemed to contain the 
following provisions: 
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i. 


In the exercise of the rights, duties and obligations 
prescribed or conferred by the terms of the trust 
indenture, the trustee shall exercise that degree of 
care, diligence and skill that a reasonably prudent 
trustee would exercise in comparable circumstances. 


. In the exercise of his rights, duties and obligations 


the trustee may, if he is acting in good faith, rely, 
as to the truth of the statements and the accuracy 
of the opinions expressed therein, upon statutory 
declarations, opinions, reports or certificates fur- 
nished pursuant to any covenant, condition or other 
requirement of the trustee indenture or required by 
the trustee to be furnished to him in the exercise 
of his rights and duties under the trust indenture 
where, 


(a) the statutory declarations, opinions, reports 
or certificates are furnished under subsection 1 
of section 59, they comply with subsections 
2 and 3 thereof; and 


(b) the trustee examines the evidence furnished to 
him under section 59 in order to determine 
whether such evidence indicates compliance 
with the applicable requirements of the trust 
indenture. 
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3. The trustee shall be required to give to the holders 
of debt obligations issued under the trust indenture, 
within thirty days after the trustee becomes aware of 
the occurrence thereof, notice of every event of 
default arising under the trust indenture and 
continuing at the time the notice is given, unless the 
trustee in good faith determines that the withholding 
of such notice is in the best interests of the holders 
of the debt obligations and so advises the issuer in 
writing 

(2) A person shall not be appointed a trustee under a trust re eli Ba 
indenture if a material conflict of interest exists in the trustee’s 
role as a fiduciary thereunder at the time of the execution 
and delivery of the said trust indenture but if, notwith- 
standing the provisions of this section, such a material 
conflict of interest exists, the validity and enforceability of the 
said trust indenture, the security created thereby and there- 
under and the securities issued thereunder shall not be 
affected in any manner whatsoever by reason only that such 
material conflict of interest exists but such trustee shall, 
within ninety days after ascertaining that he has such material 
conflict of interest, either eliminate such material conflict of 
interest or resign from office, and where a material conflict of 
interest arises subsequently to the appointment of the trustee 
under a trust indenture, he shall, within ninety days after 
ascertaining that he has such material conflict of interest, 
either eliminate such material conflict of interest or resign 
from office. New. 


59.—(1) The issuer or guarantor of debt obligations Evidence of 
issued under the trust indenture shall furnish to the trustee °°" 
evidence of compliance with every covenant, condition or 
other requirement specified in the trust indenture to be 
furnished to the trustee or required by the trustee to be 
furnished to him in the exercise of his rights and duties under 
the trust indenture relating to, 


(a) the certification and delivery of debt obligations 
under the trust indenture: 


(5) the release or release and substitution of property 
subject to any mortgage, charge, lien or other 
encumbrance created by the trust indenture; 


(c) the satisfaction and discharge of the trust indenture; 


(d) the issuing of additional debt obligations thereunder: 
and 
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(e) any other action or step required or permitted to be 
taken by the issuer, guarantor or trustee under the 
trust indenture or as a result of any obligation 
imposed by the trust indenture. 


(2) Evidence of compliance referred to in clauses a, b, c and 
d of subsection 1 shall consist of, 


(a2) statutory declarations made by officers of the issuer 
or guarantor authorized by the trust indenture 
stating that the covenant, condition or other 
requirement has been complied with in accordance 
with the terms of the trust indenture; 


(6) an opinion of a solicitor that the covenant, condition 
or other requirement has been complied with in 
accordance with the terms of the trust indenture; and 


(c) in the case of a covenant, condition or other require- 
ment compliance with which is subject to the 
review or examination by auditors or accountants, 
an opinion or report of the auditor of the issuer or 
guarantor or any accountant licensed under The 
Public Accountancy Act, in each case approved by the 
trustee, as to the accuracy or reliability of the 
statements required to be reviewed or examined 
and whether or not the statements have been made 
in accordance with the terms of the trust indenture. 


(3) Evidence of compliance referred to in clause e of 
subsection 1, where it arises under a covenant, condition or 
other requirement of the trust indenture shall be in accordance 
with the report or opinion of any solicitor, auditor, accountant, 
engineer or appraiser or any other person whose qualifications 
give authority to a statement made by him in accordance 
with the trust indenture, but if such report or opinion is 
provided by a director, officer or employee of the issuer or 
guarantor it shall be in the form of a statutory declaration. 


(4) Evidence of compliance referred to in clause e of 
subsection 1, where it is required by the trustee to be furnished 
to him in the exercise of his rights and duties under the trust 
indenture shall be, so far as appropriate, in accordance with 
subsections 2 and 3. 


(5) The evidence required under subsections 2, 3 and 4 
shall include, 
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(a) a statement by the person giving the evidence that 
he has read and is familiar with the provisions of the 
trust indenture under which it is required; 


(6) a brief statement of the nature and scope of the 
examination or investigation upon which the state- 
ments Or opinions contained in the evidence are 


based; 


(c) a statement that, in the belief of the person giving 
the evidence, he has made such examination or 
investigation as is necessary to enable him to express 
an opinion whether the provisions of the trust 
indenture under which it is required have been 
complied with or satisfied; and 


(d) a statement whether in the opinion of such person 
the provisions of the trust indenture have been 
complied with or satisfied. 


(6) The issuer or guarantor of debt obligations under the Certificate 

“ : of issuer or 

trust indenture shall furnish the trustee annually, and at any guarantor 
other time if the trustee so requires, a certificate that the 
issuer Or guarantor has complied with all covenants, conditions 
or other requirements contained in the trust indenture 
that would, with the elapse of time or otherwise, constitute 


an event of default thereunder. 


(7) Nothing in this section prevents the inclusion in a Additional 
trust indenture of provisions requiring evidence of compliance” °” *'°"* 
with covenants, conditions or other requirements in addition 
to those specified in this section. New. 


60. Except as provided in paragraphs 1 and 2 of subsection een papas 
1 of section 58, a trust indenture to which section 58 applies 
shall not contain any provision relieving the trustee from 
liability arising thereunder and any such provision that is 
contained in a trust indenture is ineffective. New. 

61. A trustee under a trust indenture to which section 58 ree ag) 
applies and any related person to such trustee shall not be indentures 


‘ i j bya not to be 
appointed a receiver or receiver and manager or liquidator appointed 


of the assets or undertaking of the issuer or guarantor of the at 
debt obligations under the trust indenture. New. 

62. Sections 58, 59 and 60 apply to any trust indenture APPlica- 
entered into after those sections come into force, or entered gene 
into before those sections come into force and under which 
debt obligations are outstanding or may be issued when 
those sections come into force. New. 
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INVESTMENT SECURITIES 


General 


Interpre- 63.—(1) In this section and in sections 64 to 97, 


tation 


(a) ‘‘adverse claim” includes a claim that a transfer 
is or would be unauthorized or wrongful or that a 
particular adverse person is the owner of or has an 
interest in the security; 


(b) ‘“‘appropriate person’’, when used to refer to a person 
endorsing a security, means, 


(i) 


(ii) 


(iii) 


(iv) 


(v) 


(vi) 


the person specified by the security or by 
special endorsement to be entitled to the 
security, 


where the person so specified is described as 
a trustee or other fiduciary but is no longer 
serving in that capacity and notwithstanding 
that a successor has been appointed or quali- 


fied, 


a. where only one person is so described, 
that person or his successor, or 


b. where more than one person is so de- 
scribed, the remaining persons, 


where the person so specified is an individual 
and is without capacity to act by virtue of 
death, incompetence, infancy or otherwise, 
his executor, administrator, committee, guard- 
ian or like fiduciary, 


where the security or endorsement specified 
more than one person as joint tenants or with 
right of survivorship and by reason of death 
all cannot sign, the survivor or survivors, 


a person having the power to sign under the 
applicable law or controlling instrument, or 


to the extent any of the foregoing persons may 
act through an agent, his authorized agent; 


(c) ‘‘bearer form’’ when applied to a security means a 
security that runs to bearer according to its terms 
and not by reason of any endorsement; 
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(d) “broker’’ means a person engaged for all or part of 
his time in the business of buying and selling securi- 
ties, who holds registration as a broker or in a 
similar capacity under The Securities Act, 1966, or 1966, c. 142 
who is recognized for the purpose of sections 64 to 
97 by the Commission as a broker, and who in the 
transaction concerned acts for or buys a security 
from or sells a security to a customer; 


(e) ‘clearing corporation’? means a_ body corporate 
recognized as a clearing corporation by the Com- 
mission; 


(f) “custodian” means a bank to which the Bank Act Bay oe 
(Canada) applies, a trust company registered under 
Lhe Loan and Trust Corporations Act or such other ®-§;9- 1960 
body corporate as may be recognized by the Com- 
mission as a custodian and which is acting as 
custodian for a clearing corporation; 


(g) ‘proper form’’ means regular on its face with regard 
to all formal matters; 


(h) “registered form’’ when applied to a security means 
a security that is not in bearer form and that speci- 
fies a person entitled to the security or the rights it 
evidences; 


(7) “security” means a security as defined in section 1 
and includes a warrant. 


(2) Sections 64 to 97 do not apply to a promissory note aplication 
or bill of exchange to which the Bills of Exchange Act (Canada) r.s.c. 1952, 


applies. New. e. 15. (Can.) 


64. A lien upon a security in favour of an issuer thereof ee 
is valid against a purchaser only if the right of the issuer to 
such lien is noted conspicuously on the security. New. 





65.—(1) In this section, ‘‘overissue’’ means the issue of Overissue 
securities in excess of the amount which the issuer has cor- 
porate power to issue. 


(2) The provisions of this Act that validate a security or Idem 
compel its issue or reissue do not apply to the extent that 
validation, issue or reissue would result in overissue, but, 


(a) if an identical security that does not constitute an 


Overissue is reasonably available for purchase, the 
person entitled to issue or validation may compel the 
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issuer to purchase and deliver such a security to him 
against surrender of the security, if any, that he 
holds; or 


(b) if a security is not so available for purchase, the 
person entitled to issue or validation may recover 
from the issuer the price he or the last purchaser for 
value paid for it with interest from the date of his 
demand. New. 


66. In any action on a security, 


(a2) unless specifically denied in the pleadings, each 
signature on the security or in a necessary endorse- 
ment is admitted; 


(b) where the effectiveness of a signature is put in issue, 
the burden of establishing its effectiveness is on the 
party claiming under the signature, but the signature 
is prima facie proof that it is genuine and authorized; 


(c) where signatures are admitted or established, pro- 
duction of the instrument entitles a holder to recover 
on it unless the defendant establishes a defence or a 
defect going to the validity of the security; and 


(d) after it is shown that a defence or defect exists the 
plaintiff has the burden of establishing that he or 
some person under whom he claims is a person against 
whom the defence or defect is ineffective. New. 


67.—(1) The validity of a security and the rights and 
duties with respect to registration of transfer of an issuer that 
is a corporation or a body corporate incorporated under the 
laws of Ontario are governed by this Act and the laws of 
Ontario. 


(2) The validity of a security and the rights and duties 
with respect to registration of transfer of an issuer that is a 
body corporate other than a corporation or a body corporate 
under the laws of Ontario, are governed by the law, including 
the conflict of law rules, of the jurisdiction in which the body 
corporate was incorporated. New. 


68.—(1) Unless otherwise agreed and subject to any appli- 
cable law or regulation respecting short sales, a person 
obligated to deliver securities may deliver any security of the 
specified issue in bearer form or registered in the name of the 
transferee or endorsed to him in blank or to bearer. 
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(2) Where the buyer fails to pay the price as it comes due ee 
under a contract of sale, the seller may recover the price, 


(a) of any security accepted by the buyer; and 


(b) if a security is not accepted by the buyer and its 
resale would be unduly burdensome or there is no 
readily available market. New. 


Rights and Liabilities of Issuer, 
Registrar and Transfer Agent 


69.—(1) The obligations and defences of an issuer apply Issuer 
to a body corporate that, 


(a) places or authorizes the placing of its name on a 
security, otherwise than as an authenticating trustee, 
registrar or transfer agent, to evidence that it repre- 
sents a share, participation or other interest in its 
property or in an enterprise or to evidence its duty to 
perform an obligation evidenced by the security; 


(>) directly or indirectly creates fractional interests in 
its rights or property which fractional interests are 
evidenced by securities; or 


(c) becomes responsible for or in place of any other 
person described as an issuer in this section. 


(2) The obligations and defences of an issuer apply to a Guarantor 
guarantor of a security to the extent of his guaranty whether 
or not his obligation is noted on the security. 


(3) The person on whose behalf a register of transfers is roimeigt 
maintained is an issuer for the purposes of the registration of a irennion 
transfer under sections 92 to 95. New. 


70.—(1) A purchaser for value shall be deemed to have peer ae 
notice of the terms of a security including those stated security 
on the security and those made part of the security by 
reference to another instrument, indenture or document 
or to a statute, ordinance, rule, regulation, order or other 
written law to the extent that the terms so referred to do 
not conflict with the stated terms, except that he shall be 
deemed not to have such notice of a defect going to the 
validity of the security even though the security expressly 
states that a person accepting it admits such notice. 


(2) Except as otherwise provided in the case of certain ny sige 
unauthorized signatures on issue, lack of genuineness of a 
security is a complete defence even against a purchaser for 


value and without notice. 
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(2) Unless otherwise agreed, a person by so placing his 
signature does not assume responsibility for the validity of 
the security in other respects. New. 


Rights and Liabilities of Purchaser and Seller 


%7.—(1) Upon delivery of a security, the purchaser acquires 
the rights in the security that his transferor had or had actual 
authority to convey except that a purchaser who has himself 
been a party to any fraud or illegality affecting the security 
or who as a prior holder had notice of an adverse claim cannot 
improve his position by taking from a later purchaser for 
value in good faith who was without notice of any adverse 
claim. 


(2) A purchaser for value in good faith and without notice 
of any adverse claim in addition to acquiring the rights of a 
purchaser also acquires the security free of any adverse claim. 


(3) A purchaser of a limited interest acquires rights only to 
the extent of the interest purchased. New. 





%8.—(1) A purchaser, including a broker for the seller or 
buyer, of a security is charged with notice of adverse claims if, 


(a) the security whether in bearer or registered form has 
been endorsed ‘‘for collection’? or ‘‘for surrender’’ 
or for some other purpose not involving transfer; or 


(b) the security is in bearer form and has on it an un- 
ambiguous statement that it is the property of a 
person other than the transferor, but the mere writing 
of a name on a security shall not be deemed such a 
statement. 


(2) The fact that the purchaser, including a broker for the 
seller or the buyer, has notice that the security is held for a 
third person or is registered in the name of or endorsed by a 
fiduciary does not create a duty of inquiry into the right- 
fulness of the transfer or constitute notice of adverse claims, 
but if the purchaser has knowledge that the proceeds are 
being used or that the transaction is for the individual benefit 
of the fiduciary or otherwise in breach of duty, the purchaser 
is charged with notice of adverse claims. 


(3) An act or event that creates a right to immediate per- 
formance of the principal obligation evidenced by the security 
or that sets a date on or after which the security is to be 
presented or surrendered for redemption or exchange does not 
of itself constitute any notice of adverse claims except in the 
case of a purchase, 
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(a) after one year from any date set for such present- 
ment or surrender for redemption or exchange; or 


(6) after six months from any date set for payment of 
money against presentation or surrender of the 
security if funds are available for payment on that 
date. New. 


79.—(1) A person who presents a security for registration os 
of transfer or for payment or exchange warrants to the presentment 
issuer that he is entitled to the registration, payment or 
exchange, but a purchaser for value without notice of adverse 
claims who receives a new, reissued or reregistered security 
on registration of transfer warrants only that he has no 
knowledge of any unauthorized signature in a necessary 
endorsement. 


(2) A person by transferring a security to a purchaser for Wartanties 


value warrants only that, 
(a) his transfer is effective and rightful: 


(b) the security is genuine and has not been materially 
altered; and 


(c) he knows no fact that might impair the validity of the 
security. 


(3) Where a security is delivered by an intermediary known LOE a 
by the transferee to be entrusted with delivery of the security mediary 
on behalf of another or with collection of a draft or other 
claim against such delivery, the intermediary by such delivery 
warrants only his own good faith and authority even though 
he has purchased or made advances against the claim to be 
collected against the delivery, but a broker is not an inter- 


mediary within the meaning of this subsection. 


(4) A pledgee or other holder for security who redelivers i er 
the security received, or after payment and on order of the 
debtor delivers that security to a third person, makes only 
the warranties of an intermediary under subsection 3. 


. : Ww 
(5) A broker gives to his customer and to the issuer and MA cio ot 


a purchaser the warranties provided in this section and has 
the rights and privileges of a purchaser under this section and 
the warranties of and in favour of the broker acting as an agent 
are in addition to applicable warranties given by and in 
favour of his customer. New. 
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80. Where a security in registered form has been delivered 
to a purchaser without a necessary endorsement, he may 
become a purchaser for value in good faith and without notice 
of any adverse claim only as of the time the endorsement is 
supplied, but against the transferor the transfer is complete 
upon delivery and the purchaser has a specifically enforceable 
right to have any necessary endorsement supplied. New. 





81.—(1) An endorsement of a security in registered form 
is made when an appropriate person signs on it or on a separate 
document an assignment or transfer of the security or a 
power to assign or transfer it or when the signature of such 
person is written without more upon the back of the security. 


(2) An endorsement of a security may be, 
(a) in blank, including to bearer; or 


(b) a special endorsement, specifying the person to 
whom the security is to be transferred or who has the 
power to transfer it, 


and a holder may convert an endorsement in blank into a 
special endorsement. 


(3) Unless otherwise agreed, the endorser by his endorse- 
ment assumes no obligation that the security will be honoured 
by the issuer. 


(4) An endorsement purporting to be only of part of a 
security representing units intended by the issuer to be 
separately transferable is effective to the extent of the endorse- 
ment. 


(5) Whether the person signing is appropriate shall be 
determined as of the date of signing and an endorsement by 
such person does not become unauthorized for the purposes 
of this Act by virtue of any subsequent change of circum- 
stances. 


(6) Failure of a fiduciary to comply with a controlling 
instrument or with the law applicable to the fiduciary relation- 
ship, including any law requiring the fiduciary to obtain 
court approval of the transfer, does not render his endorsement 
unauthorized for the purposes of this Act. New. 


82. An endorsement of a security whether special or in 
blank does not constitute a transfer until delivery of the 
security on which it appears, or if the endorsement is on a 
separate document until the delivery of both the document 
and the security. New. 
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83. Unless the owner has ratified an unauthorized endorse- Aletha 


ment or is otherwise precluded from asserting its ineffective- rized! 
ness endorsement 
y 


(a) he may assert its ineffectiveness against the issuer 
or any purchaser other than a purchaser for value 
and without notice of adverse claims who has in good 
faith received a new, reissued or reregistered security 
on registration of transfer; and 


(>) an issuer who registers the transfer of a security 
upon the unauthorized endorsement is subject to 
liability for improper registration. New. 
84.— (1) Any person guaranteeing a signature of an Oe ra fie 
dorser of a security warrants that at the time of signing, 





(a) the signature was genuine; 
(5) the signer was an appropriate person to endorse: and 
(c) the signer had legal capacity to sign, 


but the guarantor does not otherwise warrant the rightfulness 
of the particular transfer. 


(2) Any person may guarantee an endorsement of a security Guarantee 
and by so doing warrants not only the signature but also the gnaorsement 
rightfulness of the particular transfer in all respects. 


(3) No issuer may require a guarantee of endorsement as Idem 
a condition to registration of transfer. 


(4) The warranties referred to in subsections 1 and 2 are Liability of 
made to any person taking or dealing with the security in digi 
reliance on the guarantee and the guarantor is liable to such 
person for any loss resulting from breach of the warranties. 

New. 


85.—(1) Delivery to a purchaser occurs when, What 


constitutes 
delivery 
(a) he or a person designated by him acquires possession 


of a security; 





(5) his broker acquires possession of a security specially 
endorsed or issued in the name of the purchaser; 


(c) his broker sends him confirmation of the purchase 
and also by book entry or otherwise identifies a 
specific security in the broker’s possession as belong- 
ing to the purchaser; 
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(d) with respect to an identified security to be delivered 
while still in the possession of a third person when 
that person acknowledges that he holds for the 
purchaser; or 


(e) appropriate entries in the records of a clearing cor- 
poration are made under section 91. 


(2) The purchaser is the owner of a security held for him 
by his broker, but is not the holder except as specified in 
clauses b, c and e of subsection 1, but where a security is part 
of a fungible bulk the purchaser is the owner of a proportionate 
property interest in the fungible bulk. 


(3) Notice of an adverse claim received by the broker or 
by the purchaser after the broker takes delivery as a holder 
for value is not effective either as to the broker or as to the 
purchaser, but as between the broker and the purchaser, the 
purchaser may demand delivery of an equivalent security as 
to which no notice of an adverse claim has been received. 
New. 


86.—(1) Unless otherwise agreed where a sale of a security 
is made on a stock exchange recognized for the purposes of 
sections 64 to 97 by the Commission or otherwise through 
brokers, 


(a) the selling customer fulfills his duty to deliver when 
he places such a security in the possession of the 
selling broker or of a person designated by the 
broker or, if requested, causes an acknowledgment 
to be made to the selling broker that it is held for 
him; and 


(b) the selling broker including a correspondent broker 
acting for a selling customer fulfills his duty to deliver 
by placing the security or a like security in the 
possession of the buying broker or a person desig- 
nated by him or by effecting clearance of the sale in 
accordance with the rules of the recognized stock 
exchange on which the transaction took place. 


(2) Except as otherwise provided in this section and unless 
otherwise agreed, a transferor’s duty to deliver a security 
under a contract of purchase is not fulfilled until he places the 
security in form to be negotiated by the purchaser in the 
possession of the purchaser or of a person designated by him 
or at the purchaser’s request causes an acknowledgment to 
be made to the purchaser that it is held for him. 
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(3) Subsection 2 applies to a sale to a broker purchasing Idem 
on his own account unless the sale is made on a recognized 
stock exchange. New. 


87.—(1) Any person against whom the transfer of a See 
security is wrongful for any reason, including his incapacity, transfer 
may agaist anyone else except a purchaser for value in good 
faith and without notice of any adverse claim reclaim posses- 
sion of the security or obtain possession of any new security 


evidencing all or part of the same rights or have damages. 


(2) If the transfer is wrongful because of an unauthorized Idem 
endorsement the owner may also reclaim or obtain possession 
of the security even from a purchaser for value in good faith 
and without notice of any adverse claim if the ineffectiveness 
of the purported endorsement can be asserted against him 
under the provisions of this Act relating to unauthorized 
endorsements. 


j 1 1 i 1 Specific 
(3) The right to obtain or reclaim possession of a Re eer aanee 


may be specially enforced by specific performance or its trans- foo 
fer enjoined. New. 





$8.—(1) Unless otherwise agreed, the transferor shall on bie pelt 8 
due demand supply his purchaser with any proof of his author- oe 
ity to transfer or with any other requisite that may be neces- for. ; 

; ; z : registration 
sary to obtain registration of the transfer of the security, but oftranster 
if the transfer is not for value a transferor need not do so 


unless the purchaser furnishes the necessary expenses. 


(2) Failure to comply with a demand made under subsece Etec 
tion 1 within a reasonable time gives the purchaser the right 
to reject or rescind the transfer. New. 


‘ Say Ae Transf. 
89. An agent or bailee who in good faith, including obser- akg (obe a 


vance of reasonable commercial standards if he is in the business it BOed 
5 : : : F ue aith not 

of buying, selling or otherwise dealing with securities, has conversion 
received securities and sold, pledged or delivered them 
according to the instructions of his principal is not liable for 
conversion or for participation in breach of fiduciary duty 
although the nrincipal has no right to dispose of them. New. 

90. A contract for the sale of securities is not enforceable ppel 
by way of action or defence unless, 


(a) there is some writing signed by the party against 
whom enforcement is sought or by his authorized 
agent or broker sufficient to indicate that a contract 
has been made for sale of a stated quantity of de- 
scribed securities at a defined or stated price; 
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(b) delivery of the security has been accepted or pay- 
ment has been made, but the contract is enforceable 
under this provision only to the extent of such 
delivery or payment; 


(c) within a reasonable time a writing in confirmation of 
the sale or purchase and sufficient against the sender 
under clause a@ has been received by the party 
against whom enforcement is sought and he has 
failed to send written objection to its contents 
within a reasonable time after its receipt; or 


(d) the party against whom enforcement is sought admits 
in his pleading, testimony or otherwise in court that 
a contract was made for sale of a stated quantity of 
described securities at a defined or stated price. 


91.—(1) Ifa security, 


(a) is in the custody of a clearing corporation or of a 
custodian or nominee of either, subject to the in- 
structions of the clearing corporation; 


(>) is in bearer form or endorsed in blank by an appro- 
priate person or registered in the name of the clearing 
corporation or custodian or a nominee of either; and 


(c) is shown on the account of a transferor or pledgor in 
the records of the clearing corporation, 


then, in addition to other methods, a transfer or pledge of the 
security or any interest therein may be effected by the making 
of appropriate entries in the records of the clearing corporation, 
reducing the account of the transferor or pledgor and increas- 
ing the account of the transferee or pledgee by the amount of 
the obligation or the number of shares or rights transferred 
or pledged. 


(2) Under this section entries may be in respect of like 
securities or interests therein as part of a fungible bulk and 
may refer merely to a quantity of a particular security with- 
out reference to the name of the registered owner, certificate 
or bond number or the like and, in appropriate cases, may be 
on a net basis taking into account other transfers or pledges 
of the same security. 


(3) A transfer or pledge under this section has the effect 
of a delivery of a security in bearer form or duly endorsed in 
blank representing the amount of the obligation or the number 
of shares or rights transferred or pledged. 
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(4) If a pledge or the creation of a security interest is !¢e™ 
intended, the making of entries has the effect of a taking of 
delivery by the pledgee or a secured party. 


(5) A transferee or pledgee under this section is a holder. Holder 


(6) A transfer or pledge under this section does not con- PROT on 
stitute a registration of transfer under sections 92 to 96. 


(7) That entries made in the records of the clearing corpora- Eror in 
tion as provided in subsection 1 are not appropriate does not 
affect the validity or effect of the entries nor the liabilities or 
obligations of the clearing corporation to any person adversely 


affected thereby. New. 


Registration 


92.—(1) Where a security in registered form is presented Ruty of 
to the issuer with a request to register a transfer, the issuer is Tesister 


: transf 
under a duty to register the transfer as requested if, ese 


(a) the security is endorsed by the appropriate person 
or persons; 


(6) reasonable assurance is given that those endorse- 
ments are genuine and effective; 


(c) the issuer has no notice of an adverse claim; 


(d) any applicable law relating to the collection of taxes 
has been complied with; and 


(e) the transfer is not contrary to applicable restrictions 
or is not of a share in respect of which the corporation 
is entitled to a lien and exercises its right to refuse 
registration. 


(2) Where an issuer is under a duty to register a transfer ey 
of a security the issuer is also liable to the person presenting delay 
it for registration or his principal for loss resulting from any 
unreasonable delay in registration or from failure or refusal 
to register the transfer. New. 

93.—(1) For the purpose of obtaining reasonable assurance ASurances 
that each necessary endorsement required by section 81 is »y issuer 
genuine and effective, the issuer may require a guarantee of 
the signature of the person endorsing or, where such guarantee 
is lacking, 


(a) where the endorsement is by an agent, appropriate 
assurance of authority to sign; 
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(b) where the endorsement is by fiduciary, or a successor 
on whom title or control vests on the death of the 
holder, appropriate evidence of appointment or 
incumbency; 


(c) where there is more than one fiduciary or successor, 
reasonable assurance that all who are required to 
sign have done so; and 


(d) where the endorsement is by a person not covered 
by a person mentioned in this section, assurance 
appropriate to the case equivalent as nearly as may 
be to those required by this section. 


Sufficiency (2) A “guarantee of the signature’ in subsection 1 means 
of guarantee ‘ 
a guarantee signed by or on behalf of a person reasonably 
believed by the issuer to be responsible, and the issuer may 
adopt standards with respect to responsibility if such standards 
are not manifestly unreasonable. New. 


Appropriate (3) For the purposes of subsection 1, “‘appropriate evidence 


appoint- of appointment or incumbency’’ means, 
ment or 
incumbency 


(a) if the fiduciary or successor claims by virtue of a 
grant of probate or letters of administration or other 
instrument issued or purporting to be issued by a 
court or other judicial authority in any jurisdiction, 
production of the same or a notarial copy thereof 
or extract therefrom or a certificate of such grant 
under the seal of such court or other authority 
without any proof of the authenticity of such seal or 
other proof whatever and deposit of a copy thereof; 


(b) if the fiduciary or successor claims by virtue of the 
laws of any jurisdiction in which any transmission 
or vesting of title or control takes place without a 
grant of probate or letters of administration or other 
court or judicial action, production and deposit of 
proof thereof in accordance with the laws of such 
jurisdiction and reasonable evidence of such laws; or 


(c) if the net value of the estate of the deceased holder 
is less than $1,500 or if the market value of the shares 
or securities is less than $300, proof thereof to the 
reasonable satisfaction of the issuer, 


together with, in any such event, production and deposit by 
one or more of the fiduciaries or successors of a sworn state- 
ment showing the nature of the transmission or vesting of title 
or control, as the case may be. R.S.O. 1960, c. 71, s. 52, 
amended. 
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(4) The issuer is not charged with notice of the contents Other 
of any document obtained for the purposes of subsection 3 not notice 
except to the extent that the contents relate directly to the 


appointment or incumbency. New. 


94.—(1) An issuer to whom a security is presented for Notice to 
registration has notice of an adverse claim if, ey 


(a) the issuer receives written notice of the adverse claim 
evidenced by an order or judgment of a court of 
competent jurisdiction and the notice is received at 
a time and in a manner that affords the issuer a 
reasonable opportunity to act on it before the issu- 
ance of a new, reissued or reregistered security and 
the notification identifies the registered owner, the 
claimant and the issue of which the security is a 
part, and provides an address for communications 
directed to the claimant; or 


(b) the issuer is given written notice by the registered 
owner that the security is lost, apparently destroyed 
or wrongfully taken. 


(2) An issuer shall not be deemed to have notice of an Idem 
adverse claim otherwise than as provided in subsection 1. 


(3) The issuer may register a transfer where he has notice of Registration 
: " ; ‘ F after 

an adverse claim if he has given notice to both the registered notice 

owner and the claimant by registered mail to the address 

provided by them for the purpose that the security has been 

presented for registration by a named person and that the 

transfer will be registered unless prior to the expiration of 

thirty days from the date of mailing the notification there is 

filed with the issuer, 


(a) an appropriate restraining order, injunction or other 
process issued from a court of competent jurisdiction; 
or 


(6) an indemnity bond sufficient in the issuer’s opinion 
to protect the issuer and any transfer agent, registrar 
or other agent of the issuer from any loss which it or 
they may suffer by complying with the adverse 
claim. New. 


95.—(1) The issuer is not liable to the owner or any other megpoeie’ 
person suffering loss as a result of the registration of a transfer 


of a security if, 


(a) there were on or with the security the necessary 
endorsements; and 
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(0) the issuer had not notice of adverse claims or, 
having had notice thereof, proceeded to register the 
transfer in accordance with subsection 3 of section 94. 


(2) Where an issuer has registered a transfer of a security 
to a person not entitled to it the issuer on demand must 
deliver a like security to the true owner unless, 


(a) the registration was pursuant to subsection 1; 


(0) the owner is precluded from asserting any claim for 
registering the transfer under subsection 1 of section 
96; or 


(c) such delivery would result in overissue, in which 
case the issuer’s liability is governed by section 65. 
New. 


96.—(1) Where a security has been lost, apparently de- 
stroyed or wrongfully taken and the owner fails to notify the 
issuer of that fact in writing before the issuer registers a 
transfer of the security, the owner is precluded from asserting 
against the issuer any claim for registering the transfer under 
section 95 or any claim to a new security under this section. 


(2) Where the owner of a security claims that the security 
has been lost, apparently destroyed or wrongfully taken, the 
issuer shall issue a new security in place of the original 
security if the owner, 


(a) so requests before the issuer has notice that the 
security has been acquired by a purchaser for value 
without notice of an adverse claim; 


(b) files with the issuer an indemnity bond sufficient in 
the issuer’s opinion to protect the issuer and any 
transfer agent, registrar or other agent of the issuer 
from any loss that it or they may suffer by complying 
with the request to issue a new security; 


(c) satisfies any other reasonable requirements imposed 
by the issuer. 


(3) If, after the issue of the new security, a purchaser for 
value without notice of an adverse claim of the original security 
presents it for registration of transfer, the issuer shall register 
the transfer unless registration would result in overissue in 
which event the issuer’s liability is governed by section 65. 


(4) In addition to any rights on the indemnity bond, the 
issuer may recover the new security from the person to whom 
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it was issued or any person taking under him except a pur- 
chaser for value without notice of an adverse claim. New. 
97.—(1) A person who acts as authenticating trustee, agents for 

transfer agent, registrar or other agent for an issuer in the '8¥e" 
registration of transfers of its securities or in the issue of new 
securities or in the cancellation of surrendered securities is 

under a duty to exercise good faith and due diligence in 
performing his functions. 


(2) Notice to an authenticating trustee, transfer agent, Avents ri 


registrar or other such agent is notice to the issuer with respect issuer 
to the functions performed by the agent. New. 


SHAREHOLDERS 
Rights 
98.—(1) Where a person is shown on the records of a cor- eran 
poration as holding a share as a personal representative, the ae 


receipt by such person is a valid and binding discharge to the represen- 
tatives 

corporation for any payment made in respect of the share 

whether notice of any trust has been given to the corporation 

or not, and the corporation is not bound to see to the appli- 

cation of the money paid to him. R.S.O. 1960, c. 71, s. 47 

(2, 3), amended. 


(2) Where shares are purchased by a corporation under Corporation 
subsection i of section 39 or subsection 2 of section 100 or shareholder 
accepted by a corporation under subsection 3 of section 38 or shares! 
section 43 and are not thereby cancelled, no person is entitled 
to receive notice of or to vote at meetings of shareholders 
or to receive any payment in respect of the shares whether 
by way of dividend or otherwise until such shares are resold. 

New. 


99.—(1) Subject to subsection 2, a shareholder of a cor- ftepresen- 
poration may maintain an action in a representative capacity He oy eke 
for himself and all other shareholders of the corporation suing corporation 
for and on behalf of the corporation to enforce any right, 
duty or obligation owed to the corporation under this Act or 
under any other statute or rule of law or equity that could 
be enforced by the corporation itself, or to obtain damages 


for any breach of any such right, duty or obligation. 


(2) An action under subsection 1 shall not be commenced 4°4ve— 
until the shareholder has obtained an order of the court 
permitting the shareholder to commence the action. 

(3) A shareholder may, upon at least seven days notice to for order 
the corporation, apply to the court for an order referred tot? ono, 
in subsection 2, and, if the court is satisfied that, action 
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(a) the shareholder was a shareholder of the corporation 
at the time of the transaction or other event giving 
rise to the cause of action; 


(b) the shareholder has made reasonable efforts to cause 
the corporation to commence or prosecute diligently 
the action on its own behalf; and 


(c) the shareholder is acting in good faith and it is prima 
facie in the interests of the corporation or its share- 
holders that the action be commenced, 


the court may make the order upon such terms as the court 
thinks fit, except that the order shall not require the share- 
holder to give security for costs. 


(4) At any time or from time to time while an action com- 
menced under this section is pending, the plaintiff may apply 
to the court for an order for the payment to the plaintiff by 
the corporation of reasonable interim costs, including soli- 
citor’s and counsel fees and disbursements, for which interim 
costs the plaintiff shall be accountable to the corporation if 
the action is dismissed with costs on final disposition at the 
trial or on appeal. 


(5) An action commenced under this section shall be tried 
by the court and its judgment or order in the cause, unless 
the action is dismissed with costs, may include a provision 
that the reasonable costs of the action are payable to the 
plaintiff by the corporation or other defendants taxed as 
between a solicitor and his own client. 


(6) An action commenced under this section shall not be 
discontinued, settled or dismissed for want of prosecution 
without the approval of the court and, if the court determines 
that the interests of the shareholders or any class thereof may 
be substantially affected by such discontinuance, settlement 
or dismissal, the court, in its discretion, may direct that notice 
in manner, form and content satisfactory to the court shall 
be given, at the expense of the corporation or any other party 
to the action as the court directs, to the shareholders or class 
thereof whose interests the court determines will be so affected. 
New. 


100.—(1) If, at a meeting of shareholders or of any class 
of shareholders of a corporation that is not offering its shares 
to the public, 


(a) a resolution passed by the directors authorizing the 


sale, lease, exchange or other disposition of the under- 
taking of the corporation or any part thereof as an 
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entirety or substantially as an entirety is confirmed 
with or without variation by the shareholders; 


(b) a resolution passed by the directors authorizing an 
amendment to the articles to delete therefrom a 
provision restricting the transfer of the shares of 
the corporation or of any class thereof is confirmed 
with or without variation by the shareholders; or 


(c) a resolution approving an agreement for the amal- 
gamation of the corporation with one or more other 
corporations, is confirmed by the shareholders, 


any shareholder who has voted against the confirmation of 
the resolution may within ten days after the date of the 
meeting give notice in writing to the corporation requiring 
it to purchase his shares. 


(2) Within ninety days from the date of the completion of forpgration 


the sale or disposition or the issue of the certificate of amend- Purchase 
ment or amalgamation, as the case may be, the corporation, 
or amalgamated corporation, as the case may be, shall pur- 
chase the shares of every shareholder who has given notice 
under subsection 1, and every such shareholder shall sell his 


shares to the corporation. 


(3) The corporation shall not purchase any shares under S#ving 
subsection 2 if it is insolvent or if the purchase would render 
it insolvent. 


(4) The price and terms of the purchase of such shares J"¢e°' 
shall be as may be agreed upon by the corporation and the 
dissenting shareholder, but, if they fail to agree, the price 
and terms shall be as determined by the court on the applica- 


tion of the dissenting shareholder. 


Sale of 
(5) Any shares purchased under subsection 2 shall not be shares 


cancelled by reason only of such purchase and the board of 
directors may resell the shares at such time and price and 
on such terms as it determines, in which case the amount 
received from the sale shall form part of the surplus of the 
corporation. 


(6) If the sale or disposition is not completed or the certi- WRer?, 


ficate of amendment or amalgamation is not issued, the rights completed 
of the dissenting shareholder under this section cease and the 
corporation shall not purchase the shares of such shareholder 

under this section. R.S.O. 1960, c. 71, s. 99, amended. 
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101.—(1) The persons holding equity shares carrying at 
least 10 per cent of the voting rights attached to all equity 
shares of the corporation for the time being outstanding may 
requisition the directors to call a meeting of the directors for 
the purpose of passing any by-law or resolution that may 
properly be passed at a meeting of the directors duly called, 
constituted and held for that purpose. 


(2) The requisition shall set out the by-law or resolution, 
as the case may be, that is required to be passed at the meeting 
and shall be signed by the requisitionists and deposited at the 
head office of the corporation, and may consist of several 
documents in like form, each signed by one or more requisi- 
tionists. | 


(3) Upon deposit of the requisition, the directors shall 
forthwith call a meeting of the directors for the purpose of 
passing the by-law or resolution, as the case may be, set out 
in the requisition. 


(4) Where the directors do not within twenty-one days 
from the date of the deposit of the requisition, 


(a) call and hold such a meeting and pass such a by-law 
or resolution; and 


(0) if the by-law or resolution requires confirmation at a 
general meeting of the shareholders, call a general 
meeting of the shareholders for the purpose of 
confirming the by-law or resolution, 


any of the requisitionists may call a general meeting of the 
shareholders for the purpose of passing such by-law or resolu- 
tion, and the meeting shall be held within sixty days from 
the date of the deposit of the requisition. 


(S) A meeting of the shareholders called under subsection 4 
shall be called as nearly as possible in the same manner as 
meetings of shareholders are called under the by-laws, but, 
if the by-laws provide for more than twenty-one days notice 
of meetings, twenty-one days notice is sufficient for the 
calling of the meeting. 


(6) Where a by-law or resolution is passed at a meeting 
of the shareholders called under subsection 4, either as set 
out in the requisition or as varied at the meeting, it is as 
valid and effective as if it had been passed at a meeting of 
the directors duly called, constituted and held for that pur- 
pose and confirmed at a meeting of the shareholders duly 
called, constituted and held for that purpose, and, if the 
resolution or by-law is passed by at least two-thirds of the 
votes cast at the meeting of the shareholders called under 
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subsection 4, it shall be conclusively deemed to be a special 
resolution or special by-law, as the case may be, for the 
purposes of this Act. 


(7) The corporation shall, atte 


(a) reimburse the requisitionists for any reasonable ex- 
penses incurred by them by reason of the failure 
of the directors to act in accordance with subsections 
3 and 4; and 


(b) retain out of any moneys due or to become due, by 
way of fees or other remuneration for their services, 
to such of the directors as were in default, an amount 
equal to the amount the requisitionists were re- 
imbursed, 


unless, at the meeting called under subsection 4, the share- 
holders, by a majority of the votes cast, reject the reimburse- 
ment of the requisitionists. 

(8) Where a by-law or resolution in respect of which aNéw io. 
meeting is required by requisition under this section is pipe on ane 
passed at the meeting, no requisition for a meeting in respect 
of a similar by-law or resolution shall be made for a period 


of at least two years. New. 
Circulation 


102.—(1) On the requisition in writing of the persons $f share. 
holding equity shares carrying at least 5 per cent of the voting Sea ane! 
rights attached to all equity shares of the corporation for the ete. 
time being outstanding, the directors shall, 





(a) give to the shareholders entitled to notice of the next 
meeting of shareholders notice of any resolution that 
may properly be moved and is intended to be moved 
at that meeting; or 


(b) circulate to the shareholders entitled to vote at 
the next meeting of shareholders a statement of not 
more than 1,000 words with respect to the matter 
referred to in any proposed resolution or with respect 
to the business to be dealt with at that meeting. 


(2) The notice or statement or both, as the case may be, N°"°e 


shall be given or circulated by sending a copy thereof to each 
shareholder entitled thereto in the same manner and at the 
same time as that prescribed by this Act, the articles or the 
by-laws, for the sending of notice of meetings of shareholders. 


(3) Where it is not practicable to send the notice or state-!4em 
ment or both at the same time as the notice of the meeting 
is sent, the notice or statement or both shall be sent as soon 
as practicable thereafter. 
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(4) The directors are not bound under this section to give 
notice of any resolution or to circulate any statement unless, 


(a) the requisition, signed by the requisitionists, is 
deposited at the head office of the corporation, 


(i) in the case of a requisition requiring notice of a 
resolution to be given, not less than twenty- 
one days before the meeting where the 
corporation is offering its securities to the 
public and not less than ten days before the 
meeting where the corporation is not offering 
its securities to the public, 


(ii) in the case of a requisition requiring a 
statement to be circulated, not less than 
fourteen days before the meeting where the 
corporation is offering its securities to the 
public and not less than seven days before 
the meeting where the corporation is not 
offering its securities to the public; and 


(6) there is deposited with the requisition a sum reason- 
ably sufficient to meet the expenses of the cor- 
poration in giving effect thereto. 


(5) The directors are not bound under this section to cir- 
culate any statement if, on the application of the corporation 
or any other person who claims to be aggrieved, the court is 
satisfied that the rights conferred by this section are being 
abused to secure needless publicity for defamatory matter, 
and on any such application the court may order the costs 
of the corporation to be paid in whole or in part by the 
requisitionists notwithstanding that they are not parties to 
the application. 


(6) No corporation or a director, officer or employee thereof 
or person acting on its behalf, except a requisitionist, is liable 
in damages or otherwise by reason only of the giving of a 
notice or the circulation of a statement, or both, in compliance 
with this section. 


(7) Notwithstanding anything in the by-laws of the cor- 
poration, where the requisitionists have complied with this 
section, the resolution, if any, mentioned in the requisition 
shall be dealt with at the meeting to which the requisition 
relates. 


(8) The corporation shall pay to the requisitionists the 
sum deposited under clause 6 of subsection 4 unless at the 
meeting to which the requisition relates the shareholders 
by a majority of the votes cast reject the repayment to the 
requisitionists. R.S.O. 1960, c. 71, s. 309 (1-8), amended. 


61 


63 


Liabilities 
103.—(1) Where the issued capital of a corporation is igh roan tees 
decreased by an amendment to the articles, each person who Of lssued 
was a shareholder on the effective date of the amendment is 
individually liable to the creditors of the corporation for the 
debts due on that date to an amount not exceeding the 
amount of the repayment to him. 


ieee 
(2) A person is not liable under subsection 1 unless, of liability 


(a) the corporation has been sued for the debt within 
six months after the effective date of the amendment 
and execution has been returned unsatisfied in whole 
or in part; and 


(b) he is sued for the debt in a court of competent 
jurisdiction within two years from the effective date 
of the amendment. 


(3) After execution has been so returned, the amount due ‘¢e™ 
on the execution, not exceeding the amount of the repayment 
to the person, is the amount recoverable against such person. 


(4) Where it is made to appear that there are numerous C!s 
shareholders who may be liable under this section, the court 
of competent jurisdiction may permit an action to be brought 
against one or more of them as representatives of the class 
and, if the plaintiff establishes his claim as creditor, may make 
an order of reference and add as parties in the referee’s office 
all such shareholders as may be found, and the referee shall 
determine the amount that each should contribute towards 
the plaintiff's claim and may direct payment of the sums so 


determined. 


(5) No person holding shares in the capacity of a personal fielding 


representative and registered on the records of the corpora- §0ares 1? 
tion as a shareholder and therein described as representing capacity 
in such capacity a named estate, person or trust is personally 
liable under this section, but the estate, person or trust is 
subject to all liabilities imposed by this section. R.S.O. 1960, 


c. 71, s. 36, amended. 


104. A shareholder of a corporation as such is not answer- P2are., . 


able or responsible for any act, default, obligation or liability liability 
of the corporation, or for any engagement, claim, payment, 

loss, injury, transaction, matter or thing relating to or con- 
nected with the corporation. R.S.O. 1960, c. 71, s. 55 (1), 
amended. 
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Meetings 





105.—(1) Subject to subsections 2 and 3, the meetings of 
the shareholders shall be held at the place where the head 
office of the corporation is located. 


(2) Where the by-laws of the corporation so provide, the 
meetings of the shareholders may be held at any place within 
Ontario. 


(3) Where the articles of the corporation so provide, the 
meetings of the shareholders may be held at one or more 
places outside Ontario specified therein. R.S.O. 1960 co L, 
s. 74 (1-3), amended. 


106.—(1) Subject to subsection 2 and in the absence of 
other provisions in that behalf in the articles or by-laws of the 
corporation, 





(a) notice of the time and place for holding a meeting of 
the shareholders shall be given to each person who 
is entitled to notice of meetings and who on the 
record date for notice, appears on the records of the 
corporation as a shareholder by sending the notice by 
prepaid mail to his latest address as shown on the 
records of the corporation, 


(i) in the case of a corporation that is offering 
its securities to the public, twenty-one days 
or more before the date of the meeting, and 


(ii) in the case of a corporation that is not offering 
its securities to the public, ten days or more 
before the date of the meeting, 


but in no case more than fifty days before the date 
of the meeting; 


(5) all questions proposed for the consideration of the 
shareholders at a meeting of shareholders shall be 
determined by the majority of the votes cast, and 
the chairman presiding at the meeting has a second 
or casting vote in case of an equality of votes; 


(c) the chairman presiding at a meeting of shareholders 
may, with the consent of the meeting and subject to 
such conditions as the meeting decides, adjourn the 
meeting from time to time and from place to place; 


(d) the president or, in his absence, a vice-president 


who is a director shall preside as chairman at a 
meeting of shareholders, but, if there is no president 
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or such a vice-president or if at a meeting neither 
of them is present within fifteen minutes after the 
time appointed for the holding of the meeting, the 
shareholders present shall choose a person from 
their number to be the chairman; 


(e) unless a poll is demanded, an entry in the minutes 
of a meeting of shareholders to the effect that the 
chairman declared a motion to be carried is admis- 
sible in evidence as prima facie proof of the fact 
without proof of the number or proportion of votes 
recorded in favour of or against the motion. 


(2) The articles or by-laws of the corporation shall not Notice 
provide for fewer than, 


(a) twenty-one days notice in the case of a corporation 
that is offering its securities to the public, or 


(b) ten days notice in the case of a corporation that is 
not offering its securities to the public, 


for meetings of shareholders but in no case shall notice be 
given more than fifty days before the date of the meeting and 
the articles or by-laws shall not provide that notice may be 
given otherwise than individually. 


(3) If a poll is demanded, it shall be taken in such manner is 


as the by-laws prescribe, and, if the by-laws make no provision 
therefor, then as the chairman directs. R.S.O. 1960, c. 71, 
s. 79, amended. 


107. A corporation shall hold an annual meeting of its AQoH3bs 


shareholders not later than eighteen months after its incor- 
poration and subsequently not more than fifteen months 
after the holding of the last preceding annual meeting and at 
such meeting any shareholder shall have an opportunity to 
raise any matter relevant to the affairs and business of the 
corporation. R.S.O. 1960, c. 71, s. 306, amended. 

108. The directors may at any time call a general meeting Bepere’, 
of the shareholders for the transaction of any business, the 
general nature of which is specified in the notice calling the 
meeting. R.S.O. 1960, c. 71, s. 307. 


109.—(1) The persons holding equity shares carrying at fiequisition 
least 5 per cent of the voting rights attached to all equity shareholders’ 
5 ; ; A meeting 
shares of the corporation for the time being outstanding may 
requisition the directors to call a general meeting of the share- 
holders for any purpose that is connected with the affairs of 
the corporation and that is not inconsistent with this Act. 
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(2) The requisition shall state the general nature of the 
business to be presented at the meeting and shall be signed 
by the requisitionists and deposited at the head office of the 
corporation and may consist of several documents in like 
form, each signed by one or more requisitionists. 


(3) Upon deposit of the requisition, the directors shall 
forthwith call a general meeting of the shareholders for the 
transaction of the business stated in the requisition. 


(4) If the directors do not within thirty days from the 
date of the deposit of the requisition call and hold the meeting, 
any of the requisitionists may call the meeting, which shall 
be held within sixty days from the date of the deposit of the 
requisition. 


(5) A meeting called under this section shall be called as 
nearly as possible in the same manner as meetings of share- 
holders are called under the by-laws, but, if the by-laws 
provide for more than twenty-one days notice of meetings, 
twenty-one days notice is sufficient for the calling of the 
meeting. 


(6) The corporation shall, 


(a) reimburse the requisitionists for any reasonable ex- 
penses incurred by them by reason of the action 
taken by them under subsection 4; and 

(0) retain out of any moneys due or to become due, 

by way of fees or other remuneration for their 

services, to such of the directors as were in default, 
an amount equal to the amount the requisitionists 
were reimbursed, 


unless, at the meeting, the shareholders by a majority of 
the votes cast reject the reimbursement of the requisitionists. 
R.S.O. 1960, c. 71, s. 308, amended. 


110. Notwithstanding section 109, upon application by a 
shareholder of a corporation, the court, if satisfied that the 
application is made in good faith and that it is prima facie 
in the interests of the corporation or its shareholders that the 
meeting be held on requisition, may make an order, upon 
such terms as to security for the costs of holding the meeting 
or otherwise as to the court seem fit, requiring the directors 
to call a general meeting of the shareholders for any purpose 
that is connected with the affairs of the corporation and that 
is not inconsistent with this Act. New. 
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111. If for any reason it is impracticable to call a meeting 
of shareholders of a corporation in any manner in which 
meetings of shareholders may be called or to conduct the 
meeting in the manner prescribed by this Act, the articles or 
by-laws, the court may, on the application of a director or a 
shareholder who would be entitled to vote at the meeting, 
order a meeting to be called, held and conducted in such 
manner as the court thinks fit, and any meeting called, held 
and conducted in accordance with the order shall for all 
purposes be deemed to be a meeting of shareholders of the 
corporation duly called, held and conducted. R.S.O. 1960, 
c. 71, s. 310, amended. 


112.—(1) The by-laws may provide for the fixing in 
advance of a date as the record date, 


(a) for the determination of the shareholders entitled 
to notice of meetings of the shareholders which record 
date for notice shall not be more than fifty days 
before the date of the meeting and not fewer than the 
minimum number of days for notice of the meeting 
and where no such record date for notice is fixed by 
by-law, the record date for notice shall be at the 
close of business on the day next preceding the day 
on which notice is given or sent; and 


(b) for the determination of the shareholders entitled to 
vote at meetings of the shareholders, which record 
date for voting shall be not more than forty-eight 
hours, excluding Saturdays and holidays, before the 
date of the meeting and where no such record 
date for voting is fixed by by-law, the record date for 
voting shall be at the time of the taking of the vote. 
New. 


(2) The holder of each common share and, unless the 
articles condition, restrict, limit or prohibit the right to vote, 
the holder of each special share who, on the record date for 
voting, appears on the records of the corporation as a share- 
holder is entitled to one vote for each share held by him at all 
meetings of the shareholders of the corporation, or such greater 
number of votes for each share respecting such matters as the 
articles provided. R.S.O. 1960, c. 71, s. 29, amended. 


113.—(1) Where a person holds shares as a_ personal 
representative, that person or his proxy is the person entitled 
to vote at all meetings of shareholders in respect of the shares 
so held by him. 


Ps 
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(2) Where a person mortgages or hypothecates his shares, 
that person or his proxy is the person entitled to vote at all 
meetings of shareholders in respect of such shares unless, in 
the instrument creating the mortgage or hypothec, he has 
expressly empowered the person holding the mortgage or 
hypothec to vote in respect of such shares, in which case, 
subject to the articles, such holder or his proxy is the person 
entitled to vote in respect of the shares. R.S.O. 1960, c. 71, 
s. 77, amended. 


114. Where two or more persons hold the same share or 
shares jointly, any one of such persons present at a meeting 
of shareholders has the right in the absence of the other or 
others to vote in respect of such share or shares, but, if more 
than one of such persons are present or represented by proxy 
and vote, they shall vote together as one on the share or shares 
jointly held by them. R.S.O. 1960, c. 71, s. 78, amended. 


115. In this section and in sections 116 to 121, 


(a) “form of proxy’? means a written or printed form 
that, upon completion and execution by or on behalf 
of a shareholder, becomes a proxy; 


(6) “information circular’? means the circular referred 
to in subsection 1 of section 118; 


(c) “proxy’’ means a completed and executed form of 
proxy by means of which a shareholder has appointed 
a person as his nominee to attend and act for him 
and on his behalf at a meeting of shareholders: 


(d) “solicit” and ‘‘solicitation”’ include, 


(i) any request for a proxy whether or not accom- 
panied by or included in a form of proxy, 


(ii) any request to execute or not to execute a 
form of proxy or to revoke a proxy, 


(ii) the sending or delivery of a form of proxy or 
other communication to a shareholder under 
circumstances reasonably calculated to result 
in the procurement, withholding or revocation 
of a proxy, and 


(iv) the sending or delivery of a form of proxy to 
a shareholder under section 117, 


but do not include, 
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(v) the sending or delivery of a form of proxy to 
a shareholder in response to an unsolicited 
request made by him or on his behalf, or 


(vi) the performance by any person of ministerial 
acts or professional services on behalf of a 
person soliciting a proxy. 1966, c. 28, s. 4, 
part. 


116.—(1) Every shareholder, including a shareholder that Proxies 
is a body corporate, entitled to vote at a meeting of share- 
holders may by means of a proxy appoint a person, who need 
not be a shareholder, as his nominee to attend and act at the 
meeting in the manner, to the extent and with the power 
conferred by the proxy. 


(2) A proxy shall be executed by the shareholder or his Execution 
attorney authorized in writing or, if the shareholder is a body termination 
corporate, under its corporate seal or by an officer or attorney 
thereof duly authorized, and ceases to be valid one year from 
its date. 


(3) In addition to the requirements, where applicable, of Contents 
section 120, a proxy shall contain the date thereof and the 
appointment and name of the nominee and may contain a 
revocation of a former proxy and restrictions, limitations or 
instructions as to the manner in which the shares in respect of 
which the proxy is given are to be voted or that may be 
necessary to comply with the laws of any jurisdiction in which 
the shares of the corporation are listed on a stock exchange or 
a restriction or limitation as to the number of shares in respect 
of which the proxy is given. 


(4) In addition to revocation in any other manner per- Revocation 
mitted by law, a proxy may be revoked by an instrument in 
writing executed by the shareholder or by his attorney 
authorized in writing or, if the shareholder is a body cor- 
porate, under its corporate seal or by an officer or attorney 
thereof duly authorized, and deposited either at the head 
office of the corporation at any time up to and including the 
last business day preceding the day of the meeting, or any 
adjournment thereof, at which the proxy is to be used or with 
the chairman of such meeting on the day of the meeting, or 
adjournment thereof, and upon either of such deposits the 
proxy is revoked. 


(=) The directors may by resolution fix a time not exceeding gr eenety 
forty-eight hours, excluding Saturdays and holidays, pre- 
ceding any meeting or adjourned meeting of shareholders 


before which time proxies to be used at that meeting must be 
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deposited with the corporation or an agent thereof, and any 
period of time so fixed shall be specified in the notice calling 
the meeting or in the information circular relating thereto. 
1966, c. 28, s. 4, part. 


117. Subject to section 119, the management of a cor- 
poration shall, concurrently with or prior to giving notice of a 
meeting of shareholders of the corporation, send by prepaid 
mail to each shareholder who is entitled to vote at such meet- 
ing at his latest address as shown on the records of the cor- 
poration a form of proxy that complies with section 120 
for use at the meeting. 1966, c. 28, s. 4, part, amended. 


118.—(1) Subject to subsection 2 and section 119, no 
person shall solicit proxies unless, 


(a) in the case of a solicitation by or on behalf of the 
management of a corporation, an information circu- 
lar, either as an appendix to or as a separate docu- 
ment accompanying the notice of the meeting, is 
sent by prepaid mail to each shareholder of the 
corporation whose proxy is solicited at his latest 
address as shown on the records of the corporation; 
or 


(6) in the case of any other solicitation, the person 
making the solicitation, concurrently with or prior 
thereto, delivers or sends an information circular to 
each shareholder of the corporation whose proxy is 
solicited. 


(2) Subsection 1 does not apply to, 


(a) any solicitation, otherwise than by or on behalf of 
the management of a corporation, where the total 
number of shareholders whose proxies are solicited 
is not more than fifteen; 


(o) any solicitation by a person made pursuant to 
section 79 of The Securities Act, 1966; and 


(c) any solicitation by a person in respect of shares of 
which he is the beneficial owner. 


(3) Section 256 applies to a solicitation that is subject to 
this section by means of a form of proxy, information circular 
or other communication. 1966, c. 28, s. 4, part, amended. 


119.—(1) Section 117 and subsection 1 of section 118 


apply only to a corporation that is offering its securities to 
the public. 
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(2) Upon the application of any interested person, the Exemption 
Commission may, if satisfied that in the circumstances of the 
particular case there is adequate justification for so doing, 
make an order, on such terms and conditions as seem to it 
just and expedient, exempting, in whole or in part, any 
person from the requirements of section 117 or from the 
requirements of subsection 1 of section 118. 1966, c. 28, s. 4, 
part, amended. 


120. Where section 117 or 118 applies to a solicitation of $P2°!4). 


proxies, proxy 


(a) the form of proxy sent to a shareholder by a person 
soliciting proxies, 


(i) shali indicate in bold-face type or other con- 
spicuous manner whether or not the proxy is 
solicited by or on behalf of the management 
of the corporation, and 


(ii) shall provide a specifically designated blank 
space for dating the form of proxy; 


(b) the form of proxy shall provide means whereby the 
person whose proxy is solicited is afforded an oppor- 
tunity to specify that the shares registered in his 
name shall be voted by the nominee in favour of or 
against, in accordance with such person’s choice, 
each matter or group of related matters identified 
therein or in the information circular as intended to 
be acted upon, other than the election of directors 
and the appointment of auditors, but a proxy may 
confer discretionary authority with respect to matters 
as to which a choice is not so specified by such means 
if the form of proxy or the information circular 
states in bold-face type or other conspicuous manner 
how it is intended to vote the shares represented by 
the proxy in each such case; 


(c) a proxy may confer discretionary authority with 
respect to, 


(i) amendments or variations to matters iden- 
tified in the notice of meeting, or 


(ii) other matters that may properly come before 
the meeting, 


but only if, 


(111) the person by whom or on whose behalf the 
solicitation is made is not aware a reasonable 
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time prior to the time the solicitation is made 
that any such amendments, variations or 
other matters are to be presented for action 
at the meeting, and 


(iv) a specific statement is made in the informa- 
tion circular or in the form of proxy that the 
proxy is conferring such discretionary author- 
ity; 

(d) no proxy shall confer authority, 


(1) to vote for the election of any person as a 
director of the corporation unless a bona fide 
proposed nominee for such election is named 
in the information circular, or 


(11) to vote at any meeting other than the meeting 
specified in the notice of meeting or any 
adjournment thereof; 


(e) the information circular or form of proxy shall state 
that the shares represented by the proxy will be 
voted and that, where the person whose proxy is 
solicited specifies a choice with respect to any matter 
to be acted upon under clause 6, the shares shall, 
subject to section 121, be voted in accordance with 
the specifications so made; 


(f) the information circular or form of proxy shall 
indicate in bold-face type or other conspicuous 
manner that the shareholder has the right to appoint 
a person to attend and act for him and on his behalf 
at the meeting other than the person, if any, desig- 
nated in the form of proxy, and shall contain instruc- 
tions as to the manner in which the shareholder may 
exercise such right; and 


(g) if the form of proxy contains a designation of a 
named person as nominee, means shall be provided 
whereby the shareholder may designate in a form of 
proxy some other person as his nominee for the 
purpose of subsection 1 of section 116. 1966, c. 28, 
s. 4, part, amended. 


121. If the votes represented at a meeting by proxies 
requiring that they be voted in respect of a particular matter or 
group of matters total to the knowledge of the chairman of that 
meeting, less than 5 per cent of all of the voting rights attaching 
to all of the shares entitled to be voted and be represented at 
the meeting, the chairman has the right not to conduct a 
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vote by way of ballot on any such matter or group of matters 
unless a poll is demanded at the meeting in which case the 
vote shall be by way of ballot. 1966 c. 28 s. 4 part, amended. 


DIRECTORS AND OFFICERS 
Directors 


122.—(1) Every corporation shall have a board of direc- sen ieee 
tors howsoever designated. 


(2) The board of directors shall consist of a fixed number 59375,, 
of directors, 


(a) in the case of a corporation that is not offering its 
securities to the public, of at least one; and 


(b) in the case of a corporation that is offering its securi- 
ties to the public, of not fewer than three, of whom 
at least two shall not be officers or employees of the 
corporation or of any affiliate of the corporation. 
R.S.O. 1960, c. 71, s. 296 (1, 2), amended. 


123.—(1) Each of the persons named as first directors Lees ogee 
in the articles of a corporation is a director of the corporation 
until replaced by a person duly elected or appointed in his 


stead. 


(2) The first directors of a corporation have all the powers Idem 
and duties and are subject to all the liabilities of directors. 
R.S.O. 1960, c. 71, s. 297 (1, 2), amended. 


124.—(1) A corporation may by special by-law increase ear hears 
or, subject to subsection 2 of section 122, decrease the number directors 


of its directors as set out in its articles. 


(2) The corporation shall file with the Minister a certified Filing of 
copy of the by-law within ten days after the by-law has been ” *” 
confirmed by the shareholders. 


(3) Failure to comply with subsection 2 does not affect validity 
the validity of the by-law. R.S.O. 1960, c. 71, s. 298, amended. 


125.—(1) No person under twenty-one years of age shall Age of 
be a director of a corporation. 


(2) No undischarged bankrupt or mentally incompetent Qualifica- 
person shall be a director, and, if a director becomes a bank, oF 
rupt or a mentally incompetent person, he thereupon ceases 
to be a director. R.S.O. 1960, c. 71, s. 299 (4, 5), amended. 
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(3) A person who is elected or appointed a director is not a 
director unless, 


(a) he was present at the meeting when he was elected 
or appointed and did not refuse at the meeting to 
act as director; 


(0) where he was not present at the meeting when he 
was elected or appointed, he consented to act as 
director in writing before his election or appointment 
or within ten days thereafter. 


(4) For the purposes of subsection 3, a person who is 
elected or appointed as director and refuses under clause a 
of subsection 3 or fails to consent under clause b of subsection 3 
shall be deemed not to have been elected or appointed as a 
director. New. 


126.—(1) The directors shall be elected by the share- 
holders in general meeting, and the election shall be by ballot 
or in such other manner as the by-laws of the corporation 
prescribe. 


(2) The election of directors shall take place yearly, or at 
such other interval not exceeding five years as is provided by 
the articles and all the directors then in office shall retire, 
but, if qualified, are eligible for re-election. R.S.O. 1960, 
c. 71, s. 300 (1, 2), amended. 


(3) If an election of directors is not held within the pre- 
scribed period, the directors continue in office until their 
successors are elected. 


(4) The articles may provide for the election and retire- 
ment of directors in rotation, but in that case no director 
shall be elected for a term of more than five years and at least 
three directors shall retire from office in each year. R.S.O. 
1960, c. 71, s. 300 (3, 4), amended. 


127. The articles or a special by-law of a corporation 
may provide that, 


(a) every shareholder entitled to vote at an election of 
directors has the right to cast thereat a number of 
votes equal to the number of votes attached to the 
shares held by him multiplied by the number of di- 
rectors to be elected, and he may cast all such votes in 
favour of one candidate or distribute them among the 
candidates in such manner as he sees fit; and 
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(6) where he has voted for more than one candidate 
without specifying the distribution of his votes 
among such candidates, he shall be deemed to have 
divided his votes equally among the candidates for 
whom he voted. R.S.O. 1960, c. 71, s. 64 (1), 
amended. 


128.—(1) Subject to subsection 2, where there is a quorum Vacancies 
of directors in office and a vacancy occurs in the board, the 
directors remaining in office may appoint a qualified person 
to fill the vacancy for the remainder of the term. R.S.O. 1960, 

c. 71, s. 301 (1, 2), amended. 


(2) Where part of the board of directors has been elected Shee Ssh 
by the holders of the shares of a special class of shares as class of 
provided in clause d of subsection 1 of section 27, and a sh cieiecoin 
vacancy occurs in that part of the board, the remaining 
directors or director, if any, in that part of the board may 
appoint a qualified person to fill the vacancy for the remainder 
of the term, and, if there is no such remaining director, the 
holders of that class of shares at a general meeting thereof 
that may be called by any holder of shares of that class may 
elect a qualified person to fill the vacancy for the remainder 
of the term. New. 


(3) When there is not a quorum of directors in office, the 9em, 
director or directors then in office shall forthwith call aaquorum 
general meeting of the shareholders to fill the vacancies, and, 
in default or if there are no directors then in office, the meet- 
ing may be called by any shareholder. R.S.O. 1960, c. 71, 

s, 301 (3) 

129. Unless the articles or by-laws otherwise provide, a Givoétars” 
majority of the board of directors constitutes a quorum, but 
in no case shall a quorum be less than two-fifths of the board 
of directors or two directors, whichever is the greater. R.S.O. 

1960, c. 71, s. 301 (1), amended. 


130.—(1) Subject to subsection 2, the meetings of the Pace ol, 
board of directors and the executive committee shall be held 


at the place where the head office of the corporation is located. 


(2) Where the by-laws of the corporation so provide, the Exception 
meetings of the board of directors and of the executive com- 
mittee may be held at any place within or outside Ontario. 
R.S.O. 1960, c. 71, s. 74 (1, 2), amended. 

131.—(1) In addition to any other provision in the articles Gauine 
or by-laws of a corporation for calling meetings of directors, °f directors 
a quorum of the directors may, at any time, call a meeting of 
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the directors for the transaction of any business the general 
nature of which is specified in the notice calling the meeting. 


(2) In the absence of any other provision in that behalf in 
the by-laws of the corporation, notice of the time and place 
for the holding of the meeting called under subsection 1 
shall be given to every director of the corporation by sending 
the notice by prepaid mail ten days or more before the date 
of the meeting to his latest address as shown on the records 
of the corporation. New. 


132.—(1) The board of directors shall manage or supervise 
the management of the affairs and business of the corporation. 


(2) Subject to section 133 and subsection 1 of section 23, 
no business of a corporation shall be transacted by its directors 
except at a meeting of directors at which a quorum of the board 
is present. 


(3) Where there is a vacancy or vacancies in the board of 
directors, the remaining directors may exercise all the powers 
of the board so long as a quorum of the board remains in 
office. R.S.O. 1960, c. 71, s. 296, amended. 


133.—(1) Where the number of directors of a corporation 
is more than six, and if authorized by a special by-law, the 
directors may elect from among their number an executive 
committee consisting of not fewer than three and may dele- 
gate to the executive committee any powers of the board of 
directors, subject to the restrictions, if any, contained in the 
by-law or imposed from time to time by the directors. 


(2) An executive committee may fix its quorum, which shall 
be not less than a majority of its members. R.S.O. 1960, 
c. 71, s. 69 (1, 2), amended. 


134.—(1) Every director of a corporation who has, di- 
rectly or indirectly, any interest in any contract or transaction 
to which the corporation is or is to be a party, other than a 
contract or transaction limited solely to his remuneration as 
a director, officer or employee, shall declare his interest in 
such contract or transaction at a meeting of the directors of 
the corporation and shall at that time disclose the nature 
and extent of such interest including, as to any contract or 
transaction involving the purchase and sale of assets by or 
to the corporation or a subsidiary thereof, the cost of the 
assets to the purchaser and the cost thereof to the seller if 
acquired by the seller within five years before the date of 
the contract or transaction, to the extent to which such 
information is within his knowledge or control. 


61 


77 


(2) Subsection 1 does not require the disclosure of any Interest 
interest in any contract or transaction unless the interest material 
and the contract or transaction are both material. 

(3) The declaration required by this section shall be made 28"... 
at the meeting of the directors at which the contract or EB cg acieagt 
transaction is first considered or, if the director is not at the 
date of the meeting interested in the contract or transaction, 
at the next meeting of the directors held after he becomes so 
interested, and, where the director becomes interested in a 
contract or transaction after it is entered into, the declaration 
shall be made at the first meeting of the directors held after 
he becomes so interested. 


(4) If a director has made a declaration and disclosure of etait ol 
his interest in a contract or transaction in compliance with this 
section and has not voted in respect of the contract or trans- 
action at the meeting of the directors of the corporation, the 
director, if he was acting honestly and in good faith at the 
time the contract or transaction was entered into is not by 
reason only of his holding the office of director accountable 
to the corporation or to its shareholders for any profit or gain 
realized from the contract or transaction, and the contract or 
transaction, if it was in the best interest of the corporation, is 
not voidable by reason only of the director’s interest therein. 


(5) Notwithstanding anything in this section, a director, gonitm@ 


if he was acting honestly and in good faith, is not accountable 8»4reholders 
to the corporation or to its shareholders for any profit or gain 

realized from any such contract or transaction by reason only 

of his holding the office of director, and the contract or trans- 

action, if it was in the best interests of the corporation at the 

time it was entered into is not by reason only of the director’s 

interest therein voidable, 


(a) if the contract or transaction is confirmed or ap- 
proved by at least two-thirds of the votes cast at a 
general meeting of the shareholders duly called for 
that purpose; and 


(b) if the nature and extent of the director’s interest 
in the contract or transaction are declared and dis- 
closed in reasonable detail in the notice calling the 
meeting or in the information circular required by 
section 118. R.S.O. 1960, c. 71, s. 70, amended. 


py : ‘red Liability 
135.—(1) Where any shares of a corporation are acquired ee 


by it by redemption, purchase or acceptance for surrender i Pune enee 
in contravention of this Act or the articles, the directors who 


voted in favour of or consented to the resolution authorizing 
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the redemption, purchase or acceptance for surrender are 
jointly and severally liable to the corporation to the extent 
of the amount paid for the acquisition of the shares. 


Application (2) Where any shares of a corporation are acquired by it 


by redemption, purchase or surrender in contravention of 
this Act or the articles, 


(a) any shareholder of the corporation; or 


(b) where the acquisition is in contravention of sub- 
section 1 of section 38, subsection 3 of section 39 or 
section 100, any creditor of the corporation who was 
a creditor at the time of the acquisition, 


may apply to the court within two years of the acquisition, 
and the court may, if it considers it to be just and equitable 
under the circumstances, make an order making any share- 
holder whose shares were acquired liable to the corporation, 
jointly and severally with the directors, to the extent of the 
amount paid to him for his shares. New. 


A oecpetcuee 136. Where any dividend is declared and paid in contra- 


re dividends vention of section 153 or 154, 


(a) the directors who voted in favour of or consented to 
the resolution authorizing the declaration of the 
dividend are jointly and severally liable to the 
corporation to the extent of the amount of the 
dividend so declared and paid or such part thereof 
as renders the corporation insolvent or diminishes 
its capital; and 


(b) any shareholder of the corporation or any creditor 
of the corporation who was a creditor at the time of 
the declaration of the dividend may apply to the 
court within two years of the declaration, and the 
court may, if it considers it to be just and equitable 
under the circumstances, make an order making any 
shareholder to whom the dividend is paid jointly 
and severally liable with the directors to the extent 
of the amount of the dividend paid to him. R.S.O. 
1960, c. 71, s. 61 (3), part, amended. 


Consent of 137.—(1) A director who was present at a meeting of the 
director at : : 
meeting board of directors or an executive committee thereof when, 


(a) the redemption, purchase or acceptance for surrender 
of shares of the corporation is authorized; 
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(b) the declaration and payment of a dividend is author- 
ized; or 


(c) a loan or guarantee mentioned in section 146 is 
authorized, 


shall be deemed to have consented thereto unless, 
(d) his dissent is entered in the minutes of the meeting; 


(e) he files his written dissent with the person acting as 
secretary of the meeting before its adjournment; or 


(f) he delivers or sends his dissent by registered mail 
to the corporation immediately after the adjourn- 
ment of the meeting, 


and within seven days after complying with clause d, e or f 
he sends a copy of his dissent by registered mail to the 
Minister. 


(2) A director who voted in favour of a matter referred to idem 
in subsection 1 is not entitled to dissent under subsection 1. 


(3) A director who was not present at a meeting of the ¢onsent of 


board of directors or any executive committee thereof when, oer : 


(a) the redemption, purchase or acceptance for surrender 
of shares of the corporation is authorized; 


(b) the declaration and payment of a dividend is author- 
ized; or 


(c) a loan or guarantee mentioned in section 146 is 
authorized, 


shall be deemed to have consented thereto unless, 


(d) he delivers or sends to the corporation by registered 
mail his dissent; or 


(e) he causes his dissent to be filed with the minutes 
of the meeting, 


within seven days after he becomes aware of the authorization 
referred to in clause a, 0 or c and unless, within seven days 
after complying with clause d or e, he sends a copy of his 
dissent by registered mail to the Minister. New. 


138.—(1) A director is not liable under section 135, 136 Exception 
or 146 if, in the circumstances, he discharged his duty to the 


corporation in accordance with section 144. 
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(2) The liability imposed by this Act upon a director is in 
addition to any other liability that is by law imposed upon 
him. New. 


139.—(1) The directors of a corporation are jointly and 
severally liable to the employees of the corporation to whom 
The Master and Servant Act applies for all debts that become 
due while they are directors for services performed for the 
corporation, not exceeding six months wages, and for the 
vacation pay accrued for not more than twelve months under 
The Employment Standards Act, 1968 and the regulations 
thereunder or under any collective agreement made by the 
corporation. 


(2) A director is liable under subsection 1, 
(a) only if, 


(i) the corporation has been sued for the debt 
within six months after it has become due 
and execution against the corporation has 
been returned unsatisfied in whole or in part, 
or 


(ii) the corporation has within that period gone 
into liquidation or has been ordered to be 
wound up or has made an authorized assign- 
ment under the Bankruptcy Act (Canada), 
or a receiving order under the Bankruptcy 
Act (Canada) has been made against it and, 
in any such case, the claim for the debt has 
been proved; and 


(5) he is sued for the debt while he is a director or 
within two years after he ceases to be a director. 


(3) After execution has been so returned against the cor- 
poration, the amount recoverable against the director is the 
amount remaining unsatisfied on the execution. 


(4) If the claim for the debt has been proved in liquidation 
or winding-up proceedings or under the Bankruptcy Act 
(Canada), a director who pays the debt is entitled to any 
preference that the creditor paid would have been entitled to 
or, if a judgment has been recovered for the debt, the director 
is entitled to an assignment of the judgment. R.S.O. 1960, 
c. 71, s. 73 (1-4), amended. 


140. The shareholders may, by resolution passed by a 
majority of the votes cast at a general meeting duly called for 


that purpose, remove any director before the expiration of 
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his term of office and may, by a majority of the votes cast at 
the meeting, elect any person in his stead for the remainder 
of his term, but, where the directors have been elected by the 
method of voting provided by section 127, no director shall be 
removed from office where the votes cast against the resolution 
for his removal would, if cumulatively voted at an election 
of the full board of directors, be sufficient to elect one or 
more directors. R.S.O. 1960, c. 71, s. 66 (1), amended. 


Officers 


141.—(1) A corporation shall have a president and a Officers 
secretary and such other officers as are provided for by 
by-law or by resolution of the directors. 


(2) In the absence of other provisions in that behalf in the eee 


articles or by-laws, the directors, appoint- 
men 


(a) shall elect the president from among themselves; 
(b) shall appoint or elect the secretary; and 


(c) may appoint or elect one or more vice-presidents or 
other, ofhcers shes S:Q- 1960 pcan PlwisieS02 w(1, 2), 
amended. 


142. A corporation may by special by-law, Cher eee 


board 
(a) provide for the election or appointment by the ae 


directors from among themselves of a chairman of 
the board; 


(6b) define the duties of the chairman; 


(c) assign to the chairman all or any of the duties of the 
president or of any other officer of the corporation, 


and, if the by-law assigns to the chairman any of the duties 
of the president, it shall also fix and prescribe the duties of 
the president. R.S.O. 1960, c. 71, s. 303, amended. 


143. Unless the articles or by-laws otherwise provide, RU2U5¢* 


no person shall be the president or chairman of the board of a chairman 
corporation unless he is a director of the corporation but no President 
other officer need be a director. R.S.O. 1960, c. 71, s. 304 (1), 
amended. 


General 


144. Every director and officer of a corporation shall S/andares 
exercise the powers and discharge the duties of his office pee of 
: ° : = irectors 
honestly, in good faith and in the best interests of the cor- 
poration, and in connection therewith shall exercise the 
degree of care, diligence and skill that a reasonably prudent 


person would exercise in comparable circumstances. New. 
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145. An act done by a director or by an officer is not 
invalid by reason only of any defect that is thereafter dis- 
covered in his appointment, election or qualification. R.S.O. 
1960, c. 71, s. 305, amended. 


146. Those directors and officers of a corporation who 
authorize or consent to a loan in contravention of section 17 
are, until repayment of the loan, jointly and severally liable 
to the corporation and to its creditors for the debts of the 
corporation then existing or thereafter contracted to the 
amount of the loan with interest at the rate of 6 per cent a 
year. R.S.O. 1960, c. 71, s. 23 (4), amended. 


147.—(1) Subject to subsection 2, the by-laws of a cor- 
poration may provide that every director and officer of the 
corporation and his heirs, executors, administrators and other 
legal personal representatives may from time to time be 
indemnified and saved harmless by the corporation from and 
against, 


(a) any liability and all costs, charges and expenses that 
he sustains or incurs in respect of any action, suit or 
proceeding that is proposed or commenced against 
him for or in respect of anything done or permitted 
by him in respect of the execution of the duties of 
his office; and 


(b) all other costs, charges and expenses that he sustains 
or incurs in respect of the affairs of the corporation. 
R.S.O. 1960, c. 71, s. 72, amended. 


(2) No director or officer of a corporation shall be indem- 
nified by the corporation in respect of any liability, costs, 
charges or expenses that he sustains or incurs in or about any 
action, suit or other proceeding as a result of which he is 
adjudged to be in breach of any duty or responsibility imposed 
upon him under this Act or under any other statute unless, 
in an action brought against him in his capacity as director or 
officer, he has achieved complete or substantial success as a 
defendant. New. 


(3) A corporation may purchase and maintain insurance 
for the benefit of a director or officer thereof, except insurance 
against a liability, cost, charge or expense of the director or 
officer incurred as a result of a contravention of section 
144. New. 


INSIDERS 


148.—(1) A person who becomes an insider of a corpora- 
tion shall, within ten days after the end of the month in which 
he becomes an insider. file with the Commission a report, as 
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of the day on which he became an insider, of his direct or 
indirect beneficial ownership of or control or direction over 
securities of the corporation. 


(2) If a person who is an insider of a corporation but has '¢4¢™ 


no direct or indirect beneficial ownership of or control or 
direction over securities of the corporation acquires direct 
or indirect beneficial ownership of or control or direction 
over any such securities, he shall, within ten days after the 
end of the month in which he acquired such direct or indirect 
beneficial ownership or such control or direction, file with 
the Commission a report, as of the date of such acquisition, 
of his direct or indirect beneficial ownership of or control or 
direction over securities of the corporation. 


(3) A person who has filed or is required to file a report Subsequent 


under subsection 1 or 2 and whose direct or indirect beneficial changes 
ownership of or control or direction over securities of the 
corporation changes from that shown or required to be shown 
in such report or in the last report filed by him under this 
section shall, within ten days following the end of the month 
in which such change takes place, provided that he was an 
insider of the corporation at any time during such month, 
file with the Commission a report of his direct or indirect 
beneficial ownership of or control or direction over securities 
of the corporation at the end of such month and the change 
or changes therein that occurred during the month and giving 
such details of each transaction as may be required by the 
regulations. 1966, c. 28, s. 3, part, amended. 


149.—(1) All reports filed with the Commission under Reports 
section 148 shall, upon payment of the prescribed fee, be open inspected 
to public inspection at the offices of the Commission during 
normal business hours of the Commission, and any person 


may make extracts from such reports. 


(2) The Commission shall summarize in or as part of aPpPieation 


monthly periodical for distribution to the public on payment mation 
of the prescribed fee therefor the information contained in in reports 
the reports so filed. 1966, c. 28, s. 3, part. 

150.—(1) Every insider of a corporation or associate or Bability 
affiliate of such insider who, in connection with a transaction 
relating to the securities of the corporation, makes use of any 
specific confidential information for his own benefit or advan- 
tage that, if generally known, might reasonably be expected 
to affect materially the value of such securities, is liable to 
compensate any person for any direct loss suffered by such 
person as a result of the transaction, unless the information 
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was known or ought reasonably to have been known to such 
person at the time of the transaction, and is also accountable 
to the corporation for any direct benefit or advantage received 
or receivable by such insider, associate or affiliate, as the 
case may be, as a result of the transaction. 


(2) An action to enforce any right created by subsection 1 
may be commenced only within two years after the date of 
completion of the transaction that gave rise to the cause of 
action. 1966, c. 28, s. 3, part. 


151.—(1) Upon application by any person who was at the 
time of a transaction referred to in subsection 1 of section 150 
or is at the time of the application an owner of securities of 
the corporation, the court may, if satisfied that, 


(a) such person has reasonable grounds for believing 
that the corporation has a cause of action under 
section 150; and 


(b) either, 


(i) the corporation has refused or failed to 
commence an action under section 150 within 
sixty days after receipt of a written request 
from such person so to do, or 

(ii) the corporation has failed to prosecute dili- 

gently an action commenced by it under 

section 150, 


make an order, upon such terms as to security for costs and 
otherwise as to the court seems fit, requiring the Commission 
to commence or continue an action in the name of and on 
behalf of the corporation to enforce the liability created by 
section 150. 


(2) The applicant under subsection 1 shall give to the cor- 
poration and the Commission notice of his application, and 
the corporation and the Commission have the right to appear 
and be heard thereon. 


(3) Every order made under subsection 1 shall provide 
that the corporation shall co-operate fully with the Com- 
mission in the institution and prosecution of the action and 
shall make available to the Commission all records, docu- 
ments and other material or information known to the 
corporation or reasonably ascertainable by the corporation 
relevant to the action. 1966, c. 28, s. 3, part. 
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152. Upon the application of any interested person, the #xception 
Commission may, if satisfied upon the circumstances of the 
particular case that there is adequate justification for so doing, 
make an order upon such terms and conditions as seem to the 
Commission to be expedient exempting in whole or in part 
any person from the requirements of section 148. New. 


DIVIDENDS 


153.—(1) Subject to the articles of the corporation, the Power to 
directors may declare and the corporation may pay dividends dividends 


on its issued shares. 


(2) A dividend may be paid in cash or in property not pn at 
exceeding in value the amount of the dividend. a 


(3) The directors shall not declare and the corporation peas | 
shall not pay any dividend when the corporation is insolvent, pot to be 
or any dividend the payment of which renders the corporation sat 
insolvent or that diminishes its capital. R.S.O. 1960, c. 71, 


s. 61 (1-3), amended. 


154.—(1) Notwithstanding anything in this Act, a cor- Corporations 


poration, Pie 
assets 


(a) that for the time being carries on as its principal 
business the business of operating a producing 
mining, gas or oil property owned and controlled 
by it; or 


(b) at least 75 per cent of the assets of which are of a 
wasting character; or 


(c) incorporated for the object of acquiring the assets 
or a substantial part of the assets of a body corporate 
and administering such assets for the purpose of 
converting them into cash and distributing the cash 
among the shareholders of the corporation, 


may declare and pay dividends out of the funds derived from 
the operations of the corporation. 


(2) The powers conferred by subsection 1 may be exercised een 
notwithstanding that the value of the net assets of the cor- of capital 
poration may be thereby reduced to less than its issued capital 
if the payment of the dividends does not reduce the value of 
its remaining assets to an amount insufficient to meet all the 


liabilities of the corporation exclusive of its issued capital. 


(3) The powers conferred by subsection 1 may be exercised $P°73! 
only under the authority of a special by-law. 
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(4) Where dividends have been paid by a corporation in 
any of the cases mentioned in subsection 1 without the 
authority of a by-law, the payment thereof is nevertheless 
valid if a by-law adopting and approving the payment is 
passed and confirmed in the same manner as for a special 
by-law. R.S.O. 1960, c. 71, s. 61 (5-8), amended. 


155. For the amount of any dividend that the directors 
may declare payable in cash, they may declare a stock divi- 
dend and issue therefor shares of the corporation as fully paid. 
R.S.O. 1960, c. 71, s. 62, amended. 


RECORDS 


156.—(1) Where this Act requires a record to be kept by 
a corporation, it may be kept in a bound or looseleaf book, or 
by means of a mechanical, electronic or other device. 


(2) Where a record is not kept in a bound book, the cor- 
poration shall, 


(a) take adequate precautions, appropriate to the means 
used, for guarding against the risk of falsifying the 
information recorded; and 


(0) provide means for making the information available 
in an accurate and intelligible form within a reason- 
able time to any person lawfully entitled to examine 
the record. R.S.O. 1960, c. 71,s. 1, cls. a, h, amended. 


(3) The bound or looseleaf book or, where the record is 
not kept in a bound or looseleaf book, the information in the 
form in which it is made available under clause b of subsection 
2 is admissible in evidence as prima facie proof, before and 
after dissolution of the corporation, of all facts stated therein. 
R.S.O. 1960, c. 71, s. 314, amended. 


(4) No person shall remove, withhold or destroy information 
required by this Act or the regulations to be recorded, or 


(a) record or assist in recording any information in a 
record; or 


(6) make information purporting to be accurate avail- 
able in a form referred to in clause b of subsection 2, 
knowing it to be untrue. R.S.O. 1960, c. 71, s. 316, amended. 


157. A corporation shall cause to be kept the following 
records: 
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1. A copy of the articles of the corporation. 


2. All by-laws and resolutions, including special by- 
laws and special resolutions of the corporation. 


3. A register of security holders in which is set out the 
names alphabetically arranged or alphabetically in- 
dexed in appropriate categories of, 


i‘ 


ll. 


all persons who are or have been within ten 
years registered as shareholders of the cor- 
poration and the address including the street 
and number, if any, of every such person 
while a holder, in which are set out also the 
number and class of shares held by such holder 
and, where the shares were issued before this 
Act comes into force and not fully paid, the 
amounts paid up and remaining unpaid on 
such shares, 


all persons who are or have been holders of 
debt obligations other than debt obligations in 
bearer form of the corporation and the address 
including the street and number, if any, of 
every such person while a holder in which are 
set out also the class or series and principal 
amount of the debt obligations held by such 
holder. 


4. A register of directors in which are set out the names 
and residence addresses, including the street and 
number, if any, of all persons who are or have been 
directors of the corporation with the several dates 
on which each became or ceased to be a director. 


5. Proper accounting records in which are set out all 
financial and other transactions of the corporation 
including, without limiting the generality of the 
foregoing, records of, 


1. 


il. 


ll. 


iv. 


all sums of money received and disbursed by 
the corporation and the matters with respect 
to which receipt and disbursement took place, 


all sales and purchases of the corporation, 


the assets and liabilities of the corporation, 
and 


all other transactions affecting the financial 
position of the corporation. 


Register of 
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6. The minutes of all proceedings at meetings of share- 
holders, directors and any executive committee. 
R.S.O. 1960, c. 71, ss. 312 (1), 313, 315, amended. 


158. Every corporation shall cause to be kept a register 
of transfers in which all transfers of securities issued by the 
corporation in registered form and the date and other par- 
ticulars of each transfer shall be set out. R.S.O. 1960, c. 71, 
s. 40, amended. 


159. A corporation may appoint a transfer agent to keep 
the register of security holders and the register of transfers 
and may also appoint one or more branch transfer agents to 
keep branch registers of security holders and branch registers 
of transfers. R.S.O. 1960, c. 71, s. 41, amended. 


160.—(1) The register of security holders and the register 
of transfers shall be kept at the head office of the corporation 
or at such other office or place in Ontario as is appointed by 
resolution of the directors, and the branch register or registers 
of security holders and the branch register or registers of 
transfers may be kept at such office or offices of the corporation 
or other place or places, either in or outside Ontario, as are 
appointed by resolution of the directors. 


(2) Registration of the transfer of a security of the cor- 
poration in the register of transfers or a branch register of 
transfers is a complete and valid registration for all purposes. 


(3) In each branch register of transfers shall be recorded 
only the particulars of the transfers of securities registered 
in that branch register of transfers. 


(4) Particulars of every transfer of securities registered in 
every branch register of transfers shall be recorded in the 
register of transfers. R.S.O. 1960, c. 71, s. 42, amended. 


161.—(1) The records mentioned in sections 157 and 158 
shall, during the normal business hours of the corporation, 
be open to examination by any director and shall, except as 
provided in section 160 and in subsections 2 and 3 of this 
section, be kept at the head office of the corporation. 


(2) A corporation may keep at any place where it carries 
on business such parts of the accounting records as relate to 
the operations, business and assets and liabilities of the cor- 
poration carried on, supervised or accounted for at such place, 
but there shall be kept at the head office of the corporation 
or such other place as is authorized under subsection 3 such 
records as will enable the directors to ascertain quarterly 
with reasonable accuracy the financial position of the cor- 
poration. 
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(3) Where a corporation, Order for - 


records 
(a2) shows, to the satisfaction of the Minister, the neces- 


sity of keeping all or any of the records mentioned 
in subsection 1 at a place other than the head office 
of the corporation; and 


(b) gives to the Minister adequate assurance, by surety 
bond or otherwise, that such records will be open 
for examination, 


(i) at the head office or some other place in 
Ontario designated by the Minister, and 


(ii) by any person who is entitled to examine 
them and who has applied to the Minister for 
such an examination, 


the Minister may, by order and upon such terms as he thinks 
fit, permit the corporation to keep such of them at such place 
or places, other than the head office, as he thinks fit. R.S.O. 
1960, c. 71, s. 317 (1-3), amended. 


(4) The Minister may by order upon such terms as he sees Resvission 
fit rescind any order made under subsection 3 or any order made under 
made by the Lieutenant Governor in Council under a pre- ef 
decessor of that subsection. R.S.O. 1960, c. 71, s. 317 (5), 


amended. 


162.—(1) Subject to section 163, the records of a cor- Examination 


poration mentioned in section 157 or 158, other than account- by share- 


ing records, resolutions of directors and the minutes of pro-and 
ceedings at meetings of directors and of executive committees, kay 
shall, during the normal business hours of the corporation 

and at the place or places where they are kept, be open to 
examination by the shareholders and creditors or their agents 

or personal representatives, and any of them may make 


extracts therefrom. 


(2) No person shall refuse to permit a person entitled thereto 'de™ 
to inspect such records or to make extracts therefrom. R.S.O. 
1960, c. 71, s. 318, amended. 


163.—(1) A shareholder or creditor or the agent or per- jst of, 
sonal representative of any of them shall not make or cause to holders 
be made a list of all or any of the security holders of the cor- 
poration unless he has filed with the corporation or its agent 
his affidavit in the following form, and, where the security 
holder or creditor is a body corporate, the affidavit shall be 
made by the president or other officer authorized by resolution 


of the board of directors of the body corporate: 
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Form of Affidavit 


Province of Ontario } In the matter of 
County of (Insert name of corporation) 

Fe Seta oe eee On COROT oe cals ae te 9.) iPaper 8 : 
ROBE on Ahh ge ee Ronn CLs At tial gas rae Cis Ee at det , 


make oath and say: 


1. I am a shareholder (or creditor) of the above-named cor- 
poration. 


(Where the shareholder or creditor is a body corporate, indicate 
office and authority of deponent in paragraph 1.) 


2. | am applying to make a list of the shareholders (debt obli- 
gation holders) of the above-named corporation. 


3. I require the list of shareholders (debt obligation holders) 
only for purposes connected with the above-named corporation. 


4. The list of shareholders (debt obligation holders) and the 
information contained therein will be used only for purposes con- 
nected with the above-named corporation. 


Sworn, etc. 


(2) No person, other than the corporation or its agent, 
shall use a list of all or any of the security holders of a cor- 
poration obtained under this section, 


(a) for the purpose of delivering or sending to all or 
any of the security holders advertising or other 
printed matter relating to securities, other than the 
securities of the corporation; or 


(6) for any purpose not connected with the corporation. 


(3) Purposes connected with the corporation include any 
effort to influence the voting of shareholders or debt obligation 
holders at any meeting thereof and include the acquisition or 
offering of shares to acquire control or to effect an amalgama- 
tion or reorganization. R.S.O. 1960, c. 71, s. 319 (1-3), 
amended. 


164.—(1) Any person, upon payment of a reasonable 
charge therefor and upon filing with the corporation or its 
agent the affidavit referred to in subsection 2, may require a 
corporation, other than a corporation that is not offering 
its securities to the public, or its transfer agent to furnish 
within ten days from the filing of the affidavit a list setting 
out the names alphabetically arranged of all persons who are 
shareholders of the corporation, the number of shares owned 
by each such person and the address of each such person as 
shown on the records of the corporation made up to a date 
not more than ten days before the date of filing the affidavit. 
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(2) The affidavit referred to in subsection 1 shall be made Form of 
by the applicant and shall be in the following form: 


Form of Affidavit 


Province of Ontario \ In the matter of 
County of (Insert name of corporation) 

DOA OG. AS Ty GHEE, TRAY oie). CS oNMGha ; 
Sa ee ipsa, Peele tN lg 8 OE ik See tig Oe re CIES i 


make oath and say: 


(Where the applicant is a body corporate, indicate office and 
authority of deponent.) 


1. I hereby apply for a list of the shareholders of the above- 
named corporation. 


2. I require the list of shareholders only for purposes connected 
with the above-named corporation. 


3. The list of shareholders and the information contained 
therein will be used only for purposes connected with the above- 
named corporation. 


Sworn, etc. 
(3) Where the applicant is a body corporate, the affidavit (o°3n3 
shall be made by the president or other officer authorized by applicant 


body 
resolution of the board of directors of the body corporate. corporate 


(4) No person shall use a list of all or any of the shareholders Use of list 
of a corporation obtained under this section, 


(a) for the purpose of delivering or sending to all or 
any of the shareholders advertising or other printed 
matter relating to securities other than the securities 
of the corporation; or 


(b) for any purpose not connected with the corporation. 


(5) Every corporation or transfer agent shall furnish a list Pyapishing 
in accordance with subsection 1 when so required. 


(6) Purposes connected with the corporation include any Purposes 


effort to influence the voting of shareholders at any meeting with 

corporation 
thereof, any offer to acquire shares in the corporation or any defined 
effort to effect an amalgamation or reorganization. 1966, 


c. 28, s. 17, part, amended. 


165. No person shall offer for sale or sell or purchase or Trafficking 
otherwise traffic in a list or a copy of a list of all or any of the ne pee 
security holders of a corporation. 1966, c. 28, s. 17, part, 
amended. 
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166.—(1) Where the name of a person is, without suff- 
cient cause, entered in or omitted from the records of a cor- 
poration other than accounting records, or if default is made 
or unnecessary delay takes place in entering therein the fact 
of any person having ceased to be a security holder of the 
corporation, the person or security holder aggrieved, or any 
security holder of the corporation, or the corporation itself, 
may apply to the court for an order that the records be 
rectified, and the court may dismiss such application or 
make an order for the rectification of the records and may 
direct the corporation to compensate the party aggrieved for 
any damage he has sustained. 


(2) The court may, in any proceeding under this section, 
decide any question relating to the entitlement of a person 
who is a party to the proceeding to have his name entered in 
or omitted from such records whether the question arises 
between two or more security holders or alleged security 
holders, or between any security holders or alleged security 
holders and the corporation. 


(3) The court may direct an issue to be tried. R.S.O. 1960, 
c. 71, s. 320 (1-3), amended. 


(4) This section does not deprive any court of any juris- 
diction it otherwise has. R.S.O. 1960, c. 71, s. 320 (5). 


AUDITORS AND FINANCIAL STATEMENTS 


167.—(1) Subject to subsection 2, where in a financial year 
all the shareholders of a corporation that, 


(a) is not offering its securities to the public; 


(b) has five or fewer shareholders; and 


(c) has assets not exceeding $500,000 and sales and gross 
operating revenues not exceeding $1,000,000, as 
shown on the financial statement of the corporation 
for the preceding year, 


consent in writing, the corporation is exempt from sections 
168, and 169, subsections 1 to 4 of section 170 and section 171 
in respect of the year in which the consent is given. 


(2) Subsection 1 does not apply to a subsidiary corporation 
unless its holding corporation is exempted under subsection 1 
at the time the consent of the shareholders is given. New. 
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168.—(1) The shareholders of a corporation at their first Auditors 
general meeting shall appoint one or more auditors to hold 
office until the close of the first annual meeting and, if the 
shareholders fail to do so, the directors shall forthwith make 
such appointment or appointments. 


(2) The shareholders shall at each annual meeting appoint !¢em 
one or more auditors to hold office until the close of the next 
annual meeting and, if an appointment is not so made, the 
auditor in office continues in office until a successor is ap- 
pointed. 


(3) The directors may fill any casual vacancy in the office =) sae 
of auditor, but, while such vacancy continues, the surviving 


or continuing auditor, if any, may act. 


(4) The shareholders may, by resolution passed by a major- Removal 
ity of the votes cast at a general meeting duly called for the 
purpose, remove an auditor before the expiration of his term 
of office, and shall by a majority of the votes cast at that 
meeting appoint another auditor in his stead for the remainder 


of his term. R.S.O. 1960, c. 71, s. 80 (1-4), amended. 


(5) Before calling a general meeting for the purpose speci- Notice to 
fied in subsection 4, the corporation shall, fifteen days or more 
before the mailing of the notice of the meeting, give to the 


auditor, 


(a) written notice of the intention to call the meeting, 
specifying therein the date on which the notice of 
the meeting is proposed to be mailed; and 


(b) a copy of all material proposed to be sent to share- 
holders in connection with the meeting. 


(6) The auditor has the right to make to the corporation, Right of 


three days or more before the mailing of the notice of the to make 
meeting, representations in writing concerning his proposed hens 
removal as auditor, and the corporation, at its expense, shall 
forward with the notice of the meeting a copy of such repre- 
sentations to each shareholder entitled to receive notice of the 


meeting. New. 


(7) The remuneration of an auditor appointed by the share- Remunera- 
holders shall be fixed by the shareholders, or by the directors 
if they are authorized so to do by the shareholders, and the 
remuneration of an auditor appointed by the directors shall 
be fixed by the directors. 
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(8) If for any reason no auditor is appointed, the court 
may, on the application of a shareholder, appoint one or more 
auditors to hold office until the close of the next annual 
meeting and may fix the remuneration to be paid by the 
corporation for his or their services. 


(9) The corporation shall give notice in writing to an 
auditor of his appointment forthwith after the appointment 
is made. R.S.O. 1960, c. 71, s. 80 (5-7), amended. 


169.—(1) If, in the information circular required by sub- 
section 1 of section 118, reference is made to action proposed 
to be taken at an annual meeting of shareholders with respect 
to the appointment of an auditor other than the incumbent 
auditor, the corporation shall, fifteen days or more before 
the mailing of the notice of the meeting, give to the incumbent 
auditor written notice of management’s intention not to 
recommend his re-appointment at the annual meeting, speci- 
fying therein the date on which the notice of the meeting is 
proposed to be mailed. 


(2) The incumbent auditor has the right to make to the 
corporation, three days or more before the mailing of the 
notice of the meeting, representations in writing concerning 
the proposal not to re-appoint him as auditor, and the cor- 
poration, at its expense, shall forward with the notice of the 
meeting a copy of such representations to each shareholder 
entitled to receive notice of the meeting. New. 


170.—(1) No person shall be appointed or act as auditor 
of a corporation who is a director, officer or employee of the 
corporation or of an affiliate of the corporation or who is a 
partner, employer or employee of any such director, officer or 
employee or who is a related person to any director or officer 
of the corporation or of an affiliate of the corporation. R.S.O. 
1960, c. 71, s. 81 (1), amended. 


(2) No person shall be appointed or act as auditor of a cor- 
poration if he or any partner or employer of or related person 
to him beneficially owns, directly or indirectly, any securities 
of the corporation or of a subsidiary thereof or, if the corpora- 
tion is a subsidiary, any securities of its holding corporation. — 


(3) Subsection 2 does not apply to a person, partner, 
employer or related person, as the case may be, if the person, 
partner, employer or related person is not empowered to 
decide whether securities of the corporation or its holding 
corporation, as the case may be, are to be beneficially owned, 
directly or indirectly, by him, or if he is not entitled to vote 
in respect thereof. 
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(4) Where, on the date this section comes into force, an !¢em 
auditor or his partner, employer or related person owns 
securities as set out in subsection 2, notwithstanding subsection 
2, he may for a period of two years from the date this section 
comes into force continue to act as auditor if he discloses in 
the report required under subsection 2 of section 171 that he 
or his partner, employer or related person so owns such 
securities but, at the expiration of such period, he shall cease 
to act as auditor unless he or his partner, employer or related 
person, as the case may be, has disposed of such securities. 


(5) No person shall be appointed a receiver or a receiver Auditors 


and manager or liquidator of any corporation of which he appointed 

receivers, 
or any partner or employer of or a related person to him 1s the etc. 
auditor or has been auditor within the two years preceding his 


appointment as receiver or receiver and manager or liquidator. 


(6) No person who is appointed a trustee of the estate of a {rustee in 


corporation under the Bankruptcy Act (Canada) or any not to be 
auditor 
partner or employer of or a related person to him shall beg. S.C. 1952, 


appointed or act as auditor of the corporation. New. ns 


171.—(1) The auditor shall make such examination as will Annual 
enable him to report to the shareholders as required by aiaae 
subsection 2. R.S.O. 1960, c. 71, s. 82 (1). 


(2) The auditor shall make a report to the shareholders on Auditor's 
the financial statement, other than the part thereof that °°" 
relates to the period referred to in subclause 11 of clause 0 of 
subsection 1 of section 172, to be laid before the corporation 
at any annual meeting during his term of office and shall state 
in his report whether in his opinion the financial statement 
referred to therein presents fairly the financial position of the 
corporation and the results of its operations for the period 
under review in accordance with generally accepted accounting 
principles applied on a basis consistent with that of the 
preceding period, if any. R.S.O. 1960, c. 71, s. 82 (2); 1964, 

c. 10, s. 2; 1966, c. 28, s. 6 (1), amended. 


(3) Where the report under subsection 2 does not contain hee 


the unqualified opinion required thereby the auditor shall 
state in his report the reasons therefor. 


(4) Where facts come to the attention of the officers or Facts | 4 


directors which, if known prior to the date of the last annual after 

: statement 
general meeting of shareholders, would have required a 
material adjustment to the financial statement presented to 
such meetings, the officers or directors shall communicate 
such facts to the auditor who reported to the shareholders 
under this section and the directors shall forthwith amend the 


financial statement and send it to the auditor. 
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Amendment 
of 


auditor’s 
report 


Idem 


Idem 


Idem 


Right of 
access, etc. 


Idem 
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(5) On the receipt of facts furnished under subsection 4 
or from any other source, the auditor shall, if in his opinion it 
is necessary, amend his report in respect of the financial 
statement in accordance with subsection 3 and the directors 
or, if they fail to do so within a reasonable time, the auditor 
shall mail such amended report to the shareholders. New. 


(6) If the financial statement contains a statement of 
changes in net assets or a statement of source and application 
of funds, the auditor shall include in his report a statement 
whether in his opinion, in effect, the statement of changes in 
net assets or the statement of source and application of funds 
presents fairly the information shown therein. 1966, c. 28, 
s. 6 (2), amended. 


(7) Whether or not the assets and liabilities and income 
and expense of any one or more subsidiaries of a holding cor- 
poration are included in the financial statement of the holding 
corporation, the report of the auditor of the holding cor- 
poration required by subsection 2 may refer to the reports 
of auditors of one or more of such subsidiaries, but such 
reference shall not derogate from the duty of the auditor of 
the holding corporation to comply with subsection 2. New. 


(8) The auditor in his report shall make such statements 
as he considers necessary, 


(a) if the corporation’s financial statement is not in 
agreement with its accounting records; 


(6) if the corporation’s financial statement is not in 
accordance with the requirements of this Act; 


(c) if he has not received all the information and ex- 
planations that he has required; or 


(d) if proper accounting records have not been kept, so 
far as appears from his examination. R.S.O. 1960, 
c. 7/1, s. 82 (ap 


(9) The auditor of a corporation has right of access at all 
times to all records, documents, accounts and vouchers of the 
corporation and is entitled to require from the directors, 
officers and employees of the corporation such information 
and explanation as in his opinion are necessary to enable him 
to report as required by subsection 2. R.S.O. 1960, c. 71, 
s. 82 (4), amended. 


(10) The auditor of a holding corporation has right of access 
at all times to all records, documents, accounts and vouchers 
of all subsidiaries of the corporation and is entitled to require 
from the directors, officers and employees of each such sub- 
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sidiary such information and explanation as in his opinion are 
necessary to enable him to report as required by subsection 2. 
New. 


(11) Where a subsidiary referred to in subsection10 is a body 
corporate to which this Act does not apply, the holding cor- 
poration shall make available to its auditor the records, docu- 
ments, accounts and vouchers of that subsidiary and shall 
require the directors, officers and employees of that sub- 
sidiary to make available to its auditor the information and 
explanation required by subsection 10. 


Idem 


nen hee 
(12) The auditor of a corporation is entitled to attend any Apo ong 


meeting of shareholders of the corporation and to receive all ees 
notices and other communications relating to any such 
meeting that a shareholder is entitled to receive, and to be 
heard at any such meeting that he attends on any part of the 
business of the meeting that concerns him as auditor. R.S.O. 


1960, c. 71, s. 82 (5). 


(13) Any shareholder of a corporation, whether or not he is a ai 
entitled to vote at meetings of shareholders, may, by notice require | 
in writing to the corporation given five days or more before ptendande 
any meeting of shareholders, require the attendance of the iitiecs” 
auditor at such meeting at the corporation’s expense, and in ™¢*tin#® 


such event the auditor shall attend the meeting. 


(14) At any meeting of shareholders the auditor, if present, a dione 
shall answer inquiries directed to him concerning the bases answer 
: 2% : inquiries at 
upon which he formed the opinion stated in the report made shareholders’ 


: ° 
under subsection 2. New. meetings 


172.—(1) The directors shall lay before each annual ie Lae 

meeting of shareholders, laid before 
annual 

(a) in the case of a corporation that is not offering its ae ce 

securities to the public, a financial statement for the 

period that commenced on the date of incorporation 

and ended not more than six months before the 

annual meeting or, if the corporation has completed 

a financial year, that commenced immediately after 

the end of the last completed financial year and 

ended not more than six months before the annual 


meeting, as the case may be, made up of, 
(i) a statement of profit and loss for such period 
(ii) a statement of surplus for such period, and 


(iii) a balance sheet as at the end of such period; 


(b) in the case of a corporation that is offering its 
securities to the public, a comparative financial 
statement relating separately to, 
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(1) the period that commenced on the date of 
incorporation and ended not more than six 
months before the annual meeting or, if the 
corporation has completed a financial year, 
that commenced immediately after the end 
of the last completed financial year and ended 
not more than six months before the annual 
meeting, as the case may be, and 


(ii) the period covered by the financial year next 
preceding such latest completed financial year, 
if any, 


made up of, 


(iii) a statement of profit and loss for each period, 
(iv) a statement of surplus for each period, 


(v) in the case of a corporation that is a mutual 
fund company or investment company as 
1966, o, 142 defined in the regulations under The Secu- 
rites Act, 1966, a statement of changes in 
net assets for each period, 


(vi) in the case of a corporation other than one 
referred to in subclause v, a statement of 
source and application of funds for each 
period, and 


(vii) a balance sheet as at the end of each period; 
(c) the report of the auditor to the shareholders; and 


(d) such further information respecting the financial 
position of the corporation as the articles or by-laws 
of the corporation require. R.S.O. 1960, c. 71, 
s. 83 (1); 1966, c. 28, s. 7 (1), amended. 


Designation = (2) It is not necessary to designate the statements referred 

statements to in subsection 1 as the statement of profit and loss, statement 
of surplus, statement of changes in net assets, statement of 
source and application of funds and balance sheet. 1966, 
c. 28, s. 7 (2), amended. 

eee (3) The report of the auditor to the shareholders shall be 

to be read read at the annual meeting and shall be open to inspection 
at the meeting by any shareholder. R.S.O. 1960, c. 71, 
s. 83 (3). 

eae 173.—(1) The statement of profit and loss to be laid 

and loss before an annual meeting shall be drawn up so as to present 
fairly the results of the operations of the corporation for the 
period covered by the statement and so as to distinguish 
severally at least, 


61 


99 


(a) in the case of a corporation that is offering its secu- 
rities to the public, sales or gross operating revenue; 


(b) the operating profit or loss before including or pro- 
viding for other items of income or expense that are 
required to be shown separately; 


(c) income from investments in subsidiaries whose 
financial statements are not consolidated with those 
of the corporation; 


(d) income from investments in afhliated corporations 
other than subsidiaries; 


(e) income from other investments; 


(f) non-recurring profits and losses of significant amount 
including profits or losses on the disposal of capital 
assets and other items of a special nature to the 
extent that they are not shown separately in the 
statement of earned surplus; 


(g) any provision for depreciation or for obsolescence 
or for depletion; 


(h) amounts written off for goodwill or amortization of 
any other intangible assets to the extent that they are 
not shown separately in the statement of earned 
surplus; 


(4) interest on indebtedness initially incurred for a term 
of more than one year, including amortization of 
debt discount or premium and expense; and 


(j) taxes on income imposed by any taxing authority, 


and shall show the net profit or loss for the financial period. 
R.S.O. 1960, c. 71, s. 84 (1); 1966, c. 28, s. 8 (1, 2), amended. 


(2) Notwithstanding subsection 1, items of the natures Notes 
described in clauses g and hk of subsection 1 may be shown 
by way of note to the statement of profit and loss. R.S.O. 
1960, c. 71, s. 84 (2); 1966, c. 28, s. 8 (3). 


(3) A corporation that is offering its securities to the public Ordes for 


may apply to the Commission for an order permitting sales of sales, 
or gross operating revenue referred to in clause a of subsec- operating 
tion 1 of this section or subclause i of clause c of subsection 1° 
of section 185 to be omitted from the statement of profit and 

loss or the interim financial statement, as the case may be, 

and the Commission may, on such terms and conditions as 

it may impose, permit such omission where it is satisfied that 

in the circumstances the disclosure of such information would 

be unduly detrimental to the interests of the corporation. 

1966, c. 28, s. 8 (4), part, amended. 
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igi pee (4) The statement of profit and loss of a mutual fund 


investment company or an investment company, as defined in the regula- 

companies ‘a os ° . ° 

1966, c.142 tions under The Securities Act, 1966, shall also distinguish 
the average net investment income per share and an item of 
this nature may be shown by way of note to the statement of 


profit and loss. New. 


3h pepeees ott 174.—(1) The statement of surplus to be laid before an 
annual meeting shall be drawn up so as to present fairly the 
transactions reflected in the statement and shall show sepa- 
rately a statement of contributed surplus and a statement of 
earned surplus. 


Contributed = (2) The statement of contributed surplus shall be drawn 
up so as to include and distinguish at least the following items: 


1. The balance of such surplus at the end of the pre- 
ceding financial period. 


2. The additions to and deductions from such surplus 
during the financial period including, 


i. the amount of surplus arising from the issue 
of shares or the reorganization of the cor- 
poration’s issued capital, including znter aha, 


a. the amount of premiums received on 
the issue of shares at a premium, 


b. the amount of surplus realized on the 
purchase for cancellation of shares, and 


ii. donations of cash or other property by share- 
holders. 


3. The balance of such surplus at the end of the financial 
period. 


Leechs (3) The statement of earned surplus shall be drawn up 
so as to distinguish at least the following items: 


1. The balance of such surplus at the end of the pre- 
ceding financial period. 


2. The additions to and deductions from such surplus 
during the financial period and without restricting 
the generality of the foregoing at least the following: 


i. The amount of the net profit or loss for the 
financial period. 


ii. The amount of dividends declared on each 
class of shares. 


iii. The amount transferred to or from reserves. 
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3. The balance of such surplus at the end of the financial 
period. R.S.O. 1960, c. 71, s. 85. 


175.—(1) The statement of changes in net assets referred Statement 


to in subclause v of clause 6 of subsection 1 of section 172 and in net assets 
clause a of subsection 1 of section 185 shall be drawn up so 
as to present fairly the information shown therein for the 
period and shall show separately at least, 
(a) net assets at beginning of the period; 
(b) net investment income or loss; 


(c) aggregate proceeds on sale of portfolio securities; 


(d) aggregate cost of portfolio securities owned at 
beginning of the period; 


(e) aggregate cost of purchases of portfolio securities; 


(f) aggregate cost of portfolio securities owned at end of 
the period; 


(g) aggregate cost of portfolio securities sold; 
(h) realized profit or loss on securities sold; 


(t) distributions, showing separately the amount out of 
net investment income and out of realized profits; 


(7) proceeds from shares issued ; 
(k) cost of shares redeemed; 


(1) net increase or decrease in unrealized appreciation 
or depreciation of portfolio securities; 


(m) net assets at end of the period; 

(1) eres: value per share at end of the period; 

(0) net asset value per share at beginning of the period; 
(p) distribution per share out of net investment income; 
(q) distribution per share out of realized profits. 


(2) Notwithstanding subsection 1, items of the natures Note to 
described in clauses 1, 0, p and g of subsection 1 may be shown 
by way of note to the statement of changes in net assets. 


New. 
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orate 176. The statement of source and application of funds 
Sr kiieh referred to in subclause vi of clause b of subsection 1 of section 
of funds 172 and clause 0 of subsection 1 of section 185 shall be drawn 


up so as to present fairly the information shown therein for 
the period, and shall show separately at least, 


(a) funds derived from, 


(i) current operations, 


(ii) sale of non-current assets, segregating invest- 
ments, fixed assets and intangible assets, 


(iii) issue of debt obligations or other indebtedness 
maturing more than one year after issue, and 


(iv) issue of shares; and 
(6) funds applied to, 


(i) purchase of non-current assets, segregating 
investments, fixed assets and intangible assets, 


(ii) redemption or other retirement of debt ob- 
ligations or repayment of other indebtedness 
maturing more than one year after issue, 


(111) redemption or other retirement of shares, and 


(iv) payment of dividends. 1966, c. 28, s. 9. 


Balance 177.—(1) The balance sheet to be laid before an annual 

sheet - . 
meeting shall be drawn up so as to present fairly the financial 
position of the corporation as at the date to which it is made 
up and so as to distinguish severally at least the following: 


lngicash: 


2. Debts owing to the corporation from its directors, 
officers or shareholders, except debts of reasonable 
amount arising in the ordinary course of its business 
that are not overdue having regard to its ordinary 
terms of credit. 


3. Debts owing to the corporation, whether on account 
of a loan or otherwise, from subsidiaries whose 
financial statements are not consolidated with those 
of the corporation. 


4. Debts owing to the corporation, whether on account 


of a loan or otherwise, from affliated corporations 
other than subsidiaries. 
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10. 


11. 
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Other debts owing to the corporation segregating 
those that arose otherwise than in the ordinary 
course of its business. 


. Inventory, stating the basis of valuation. 


. Shares, bonds, debentures and other investments 


owned by the corporation, except those referred to 
in paragraphs 8 and 9, stating their nature and the 
basis of their valuation and showing separately those 
that are marketable with a notation of their market 
value. 


. Securities of subsidiaries whose financial statements 


are not consolidated with those of the corporation, 
stating the basis of valuation. 


. Securities of affiliated corporations other than sub- 


sidiaries, stating the basis of valuation. 


Lands, buildings, and plant and equipment, stating 
the basis of valuation, whether cost or otherwise, and, 
if valued on the basis of an appraisal, the date of 
appraisal, the name of the appraiser, the basis of the 
appraisal value and, if such appraisal took place 
within five years preceding the date to which the 
balance sheet is made up, the disposition in the 
accounts of the corporation of any amounts added to 
or deducted from such assets on appraisal and also 
the amount or amounts accumulated in respect of 
depreciation, obsolescence and depletion. 


There shall be stated under separate headings, in so 
far as they are not written off, 


i. expenditures on account of future business, 


ii. any expense incurred in connection with any 
issue of shares, 


iii. any expense incurred in connection with any 
issue of debt obligations, including any 
discount thereon, and 


iv. any one or more of the following: goodwill, 
franchises, patents, copyrights, trade marks 
and other intangible assets and the amount 
if any, by which the value of any such assets 
has been written up within a period of five 
years preceding the date to which the balance 
sheet is made up. 
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12. 


13. 
14. 


15. 


16. 


17. 


18. 


19. 


20. 
2k 


22} 


23. 
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The aggregate amount of any outstanding loans or 
guarantees under clauses ¢ and d of subsection 2 of 
section 17. 


Bank loans and overdrafts. 


Debts owing by the corporation on loans from its 
directors, officers or shareholders. 


Debts owing by the corporation to subsidiaries whose 
financial statements are not consolidated with those 
of the corporation, whether on account of a loan or 
otherwise. 


Debts owing by the corporation to affiliated cor- 
porations other than subsidiaries whether on account 
of a loan or otherwise. 


Other debts owing by the corporation, segregating 
those that arose otherwise than in the ordinary 
course of its business. 


Liability for taxes, including the estimated liability 
for taxes in respect of the income of the period 
covered by the statement of profit and loss. 


Dividends declared but not paid. 
Deferred income. 


Debt obligations issued by the corporation, stating 
the interest rate, the maturity date, the amount 
outstanding and the existence of sinking fund, 
redemption requirements and conversion rights, if 
any. 


The authorized capital, giving the number of each 
class of shares and a brief description of each such 
class, and indicating therein any class of shares that 
is redeemable and the redemption price thereof. 


The issued capital, giving the number of shares of 
each class issued and outstanding and the amount 
received therefor that is attributable to capital, and 
showing, 


i. the number of shares of each class issued since 
the date of the last preceding balance sheet 
and the value attributed thereto, distinguish- 
ing shares issued for cash, shares issued for 
services and shares issued for other considera- 
tion, and 
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ii. where any shares issued before this Act comes 
into force have not been fully paid, 


a. the number of shares in respect of 
which calls have not been made and 
the aggregate amount that has not been 
called, and 


b. the number of shares in respect of 
which calls have been made and not 
paid and the aggregate amount that 
has been called and not paid. 


24. Contributed surplus. 
25. Earned surplus. 


26. Reserves, showing the amounts added thereto and 
the amounts deducted therefrom during the financial 
period. 


27. The number of common shares purchased and the 
number of the common shares resold since the date 
of the last preceding balance sheet, giving the date 
of each such purchase and resale and the price at 
which each such purchase or resale was made. 
R:5.024960jn0...7.15 6.08664) 4:4 966;:0228))5— 10, (1-3), 
amended. 


(2) Explanatory information or particulars of any item Notes 
mentioned in subsection 1 may be shown by way of note to 
the balance sheet. R.S.O. 1960, c. 71, s. 86 (2). 


178.—(1) There shall be stated by way of note to the Notes to 
financial statement particulars of any change in accounting statement 
principle or practice or in the method of applying any account- 
ing principle or practice made during the period covered that 
affects the comparability of any of the statements with any 
of those for the preceding period, and the effect, if material, 
of any such change upon the profit or loss for the period. 


|S gee M  paal A Te Nt ie EW aa eg DY 


(2) For the purpose of subsection 1, a change in accounting Change in 
principle or practice or in the method Me applying any account- acneet: 
ing principle or practice affects the comparability of a state- 
ment with that for the preceding period, even though such 
change did not have a material effect upon the profit or loss 


for the period. 1962-63, c. 24, s. 3 (1). 


(3) Where applicable, the following matters shall be referred '¢e™ 
to in the financial statement or by way of note thereto: 
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10. 


11. 
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. The basis of conversion of amounts from currencies 


other than the currency in which the financial state- 
ment is expressed. 


. Foreign currency restrictions that affect the assets 


of the corporation. 


. Contractual obligations that will require abnormal 


expenditures in relation to the corporation’s normal 
business requirements or financial position or that 
are likely to involve losses not provided for in the 
accounts. 


. Material contractual obligations in respect of long- 


term leases, including, in the year in which the trans- 
action was effected, the principal details of any sale 
and lease transaction. 


Contingent liabilities, stating their nature and, 
where practicable, the approximate amounts in- 
volved. 


. Any liability secured otherwise than by operation 


of law on any asset of the corporation, stating the 
liability so secured. 


. Any default of the corporation in principal, interest, 


sinking fund or redemption provisions with respect 
to any issue of its debt obligations or credit agree- 
ments. 


The gross amount of arrears of dividends on any 
class of shares and the date to which such dividends 
were last paid. 


. Where a corporation has contracted to issue shares 


or has given an option to purchase shares, the class 
and number of shares affected, the price and the 
date for issue of the shares or exercise of the option. 


Where a corporation has contracted to purchase or 
resell common shares, the number of shares affected 
and price and date for the purchase or resale. 


The aggregate direct remuneration paid or payable 
by the corporation and its subsidiaries whose finan- 
cial statements are consolidated with those of the 
corporation to the directors and the senior officers 
and, as a separate amount, the aggregate direct 
remuneration paid or payable to such directors and 
senior officers by the subsidiaries of the corporation 
whose financial statements are not consolidated with 
those of the corporation. 


12. 


13; 


14. 


15: 


16. 
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In the case of a holding corporation, the aggregate 
of any shares in, and the aggregate of any debt obli- 
gations of, the holding corporation held by subsidiary 
corporations whose financial statements are not con- 
solidated with those of the holding corporation. 


The amount of any loans by the corporation, or by a 
subsidiary corporation, otherwise than in the or- 
dinary course of business, during the corporation’s 
financial period, to the directors or officers of the 
corporation. 


Any restriction by the articles or by-laws of the 
corporation or by contract on the payment of 
dividends that is significant in the light of the cor- 
poration’s financial position. 


Any event or transaction, other than one in the 
normal course of business operations, between the 
date to which the financial statement is made up and 
the date of the auditor’s report thereon that materi- 
ally affects the financial statement. R.S.O. 1960, 
G. Pili yisen 87.12). 196226354 Ga 24y 5.4502) 3, 1966,.c...28, 
s. 11 (1). 


In the case of a corporation that is offering its secu- 
rities to the public, the amount of any obligation for 
pension benefits arising from service before the date 
of the balance sheet, whether or not such obligation 
has been provided for in the accounts of the corpora- 
tion, the manner in which the corporation proposes 
to satisfy such obligation and the basis on which 
it has charged or proposes to charge the related 
costs against operations. 1966, c. 28, s. 11 (2), 
amended. 


Brief particulars of any action to which the cor- 
poration is a party commenced under section 99 
during the period. New. 


(4) A note to a financial statement is a part of it. R.S.O. 
1601 cl he. 808763) 


Idem 


Consoli- 


179.—(1) A corporation, in this section referred to as ¢ 
ated 

“the holding corporation’’, may include in the financial state- financial 
ment to be submitted at an annual meeting the assets and 
liabilities and income and expense of any one or more of its 
subsidiaries, making due provision for minority interests, if 
any, and indicating in such financial statement that it is 
presented in consolidated form. 
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Non- (2) Where the assets and liabilities and income and expense 
consolidated Srite rc : : 
financial of any one or more subsidiaries of the holding corporation 
statements 5 : A 
are not so included in the financial statement of the holding 


corporation, 


(a) the financial statement of the holding corporation 
shall include a statement setting forth, 


(i) the reason why the assets and liabilities and 
income and expense of such subsidiary or 
subsidiaries are not included in the financial 
statement of the holding corporation, 


(ii) if there is only one such subsidiary, the amount 
of the holding corporation’s proportion of the 
profit or loss of the subsidiary for the financial 
period coinciding with or ending in the 
financial period of the holding corporation, or, 
if there is more than one such subsidiary, the 
amount of the holding corporation’s propor- 
tion of the aggregate profits less losses, or 
losses less profits, of all the subsidiaries for 
the respective financial periods coinciding 
with or ending in the financial period of the 
holding corporation, 


(iii) the amount included as income from such 
subsidiary or subsidiaries in the statement of 
profit and loss of the holding corporation and 
the amount included therein as a provision 
for the loss or losses of the subsidiary or 
subsidiaries, 


(iv) if there is only one such subsidiary, the 
amount of the holding corporation’s propor- 
tion of the undistributed profits of the sub- 
sidiary earned since the acquisition of the 
shares of the subsidiary by the holding cor- 
poration to the extent that such amount has 
not been taken into the accounts of the 
holding corporation, or, if there is more than 
one such subsidiary, the amount of the hold- 
ing corporation’s proportion of the aggregate 
undistributed profits of all the subsidiaries 
earned since the acquisition of their shares by 
the holding corporation less its proportion 
of the losses, if any suffered by any subsidiary 
since the acquisition of its shares to the extent 
that such amount has not been taken into the 
accounts of the holding corporation, 


61 


109 


(v) any qualifications contained in the report of 
the auditor of any such subsidiary on its 
financial statement for the financial period 
ending as aforesaid, and any note or reference 
contained in that financial statement to call 
attention to a matter that, apart from the 
note or reference, would properly have been 
referred to in such a qualification, in so far 
as the matter that is the subject of the quali- 
fication or note is not provided for by the 
corporation’s own financial statement and is 
material from the point of view of its share- 
holders; 


(6) if for any reason the directors of the holding cor- 
poration are unable to obtain such information as is 
necessary for the preparation of the statement that 
is to be included in the financial statement of the 
holding corporation, the directors who sign the 
financial statement shall so report in writing and 
their report shall be included in the financial state- 
ment in lieu of the statement; 


(c) if, in the opinion of the auditor of the holding cor- 
poration, adequate provision has not been made in 
the financial statement of the holding corporation 
for the holding corporation’s proportion, 


(1) where there is only one such subsidiary, of the 
loss of the subsidiary suffered since acquisition 
of its shares by the holding corporation, or 


(ii) where there is more than one such subsidiary, 
of the aggregate losses suffered by the sub- 
sidiaries since acquisition of their shares by 
the holding corporation in excess of its pro- 
portion of the undistributed profits, if any, 
earned by any of the subsidiaries since such 
acquisition, 


the auditor shall state in his report the additional 
amount that in his opinion is necessary to make full 
PLOVision -MICLeror.s-ieo,). L900, C.. Ll» Ss, 89, 
amended. 


(3) Whether or not the assets and liabilities and income 
and expense of any one or more subsidiaries of a holding 
corporation are included in the financial statement of the 
holding corporation, true copies of the latest financial state- 
ment of the subsidiary or subsidiaries shall be kept on hand 
by the holding corporation at its head office and shall be open 
to examination by the shareholders of the holding corporation 
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circum- 
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Reserve 
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committee 
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on request during the normal business hours of the holding 
corporation, but the directors of the holding corporation may 
by resolution refuse the right of such examination if the 
examination would be unduly detrimental to the interests of 
the corporation or the subsidiary or subsidiaries. 


(4) A resolution referred to in subsection 3 may, on the 
application of any shareholder, 


(a) be set aside by the Commission where the corporation 
is offering its securities to the public; or 


(b) be set aside by the court where the corporation 
is not offering its securities to the public. R.S.O. 
1960, c. 71, s. 89 (2) (c), amended. 


180. Notwithstanding sections 173 to 179, it is not neces- 
sary to state in a financial statement any matter that in all 
the circumstances is of relative insignificance. R.S.O. 1960, 
c. 71, s. 88. 


181. In a financial statement, the term “‘reserve’’ shall be 
used to describe only, 


(a) amounts appropriated from earned surplus at the 
discretion of management for some purpose other 
than to meet a liability or contingency known or 
admitted or a commitment made as at the statement 
date or a decline in value of an asset that has already 
occurred; 


(6) amounts appropriated from earned surplus pursuant 
to the articles or by-laws of the corporation for some 
purpose other than to meet a liability or contingency 
known or admitted or a commitment made as at the 
statement date or a decline in value of an asset that 
has already occurred; and 


(c) amounts appropriated from earned surplus in accord- 
ance with the terms of a contract and that can be 
restored to the earned surplus when the conditions 
of the contract are fulfilled. R.S.O. 1960, c. 71, s. 91. 


182.—(1) The directors of a corporation that is offering 
its securities to the public shall elect annually from among 
their number a committee to be known as the audit committee 
to be composed of not fewer than three directors, of whom 
a majority shall not be officers or employees of the corporation 
or an affiliate of the corporation, to hold office until the next 
annual meeting of the shareholders. 
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(2) The members of the audit committee shall elect a chair- Chairman 
man from among their number. 


(3) The corporation shall submit the financial statement Review 
to the audit committee for its review and the financial state- 
ment shall thereafter be submitted to the board of directors. 


(4) The auditor has the right to appear before and be heard Hearing of 
at any meeting of the audit committee and shall appear 
before the audit committee when required to do so by the 
committee. 


(5) Upon the request of the auditor, the chairman of the Idem 
audit committee shall convene a meeting of the committee 
to consider any matters the auditor believes should be brought 
to the attention of the directors or shareholders. New. 


183. The financial statement shall be approved by the {Pezoval by 
board of directors and the approval shall be evidenced by the 
signature at the foot of the balance sheet by two of the 
directors duly authorized to sign, or by the director where 
there is only one and the auditor’s report shall be attached 
to or accompany the financial statement. R.S.O. 1960, c. 71, 
s. 92, amended. 


184.—(1) A corporation that is offering its securities to Mailing of 
the public shall, twenty-one days or more before the date of arataniont 
the annual meeting of shareholders, send by prepaid mail to fQges” 
each shareholder at his latest address as shown on the records 
of the corporation a copy of the financial statement and a 


copy of the auditor’s report. 


(2) The directors of such corporation shall send by prepaid !4em 
mail to each such shareholder a copy of any financial state- 
ment and auditor’s report amended under subsections 4 and 
5 of section 171. 

(3) A shareholder of a corporation that is not offering its Financial 
securities to the public is entitled to be furnished by the on demand 


corporation on demand with a copy of the documents men- 
tioned in subsection 1. R.S.O. 1960, c. 71, s. 93, amended. 


185.—(1) A corporation that is offering its securities to Comparative 
the public shall send to each shareholder a copy of a com- financial 
parative interim financial statement for the six-month period ***°™°"" 
that commenced on the date of incorporation or, if the cor- 
poration has completed a financial year, for the six-month 
period that commenced immediately after the end of the last 
completed financial year and for the comparable six-month 
period, if any, in the twelve months immediately preceding 
the commencement of the six-month period in respect of which 
such interim financial statement is issued, made up of, 
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(a2) in the case of a corporation that is a mutual fund 
company or investment company as defined in the 
regulations under The Securities Act, 1966, a state- 
ment of changes in net assets for each period that 
complies with section 175; 


(b) in the case of a corporation other than one referred to 
in clause a, a statement of source and application of 
funds for each period that complies with section 176; 
and 


(c) sufficient relevant financial information in summary 
form to present fairly the results of the operations 
of the corporation for each period, including, 


(i) a statement of sales or gross operating 
revenue, 


(ii) extraordinary items of income or expense, 


(iii) net income before taxes on income imposed 
by any taxing authority, 


(iv) taxes on income imposed by any taxing 
authority, and 


(v) net profit or loss. 1966, c. 28, s. 13, part, 
amended. 


(2) Upon the application of any interested person, the 
Commission may, if satisfied that in the circumstances of the 
particular case there is adequate justification for so doing, 
make an order upon such terms and conditions as seem to the 
Commission just and expedient, exempting in whole or in part 
a corporation from the requirements of subsection 1 or per- 
mitting the comparative interim financial statement of a 
corporation to be for such period other than six months that 
is specified in the order. New. 


(3) There shall be stated by way of note to the interim 
financial statement required by subsection 1 particulars of 
any change in accounting principle or practice or in the 
method of applying any accounting principle or practice made 
during the period covered that affects the comparability of 
such statement with the statement for the preceding period 
or with the interim financial statement for a part of the 
preceding period, and the effect, if material, of any such 
change upon the profit or loss for the period covered by the 
interim financial statement. 


(4) For the purpose of subsection 3, a change in accounting 
principle or practice or in the method of applying any account- 
ing principle or practice affects the comparability of a state- 
ment with that for the preceding period or part thereof, 
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even though such change did not have a material effect upon 
the profit or loss for the period covered by the interim financial 
statement. 


(5) The interim financial statement required by subsection '¢°™ 


1 shall be sent by prepaid mail to each shareholder, within 
sixty days of the date to which it is made up, at his latest 
address as shown on the records of the corporation. 1966, 
c. 28, s. 13, part, amended. 


INVESTIGATIONS 


186.—(1) Upon application by a shareholder of a corpora- {pventiga- 
tion, the court, if satisfied that the application is made in 2udits 
good faith and that it is prima facie in the interests of the 
corporation or the holders of its securities to do so, may make 
an order, upon such terms as to the costs of the investigation 
or audit or otherwise as to the court seems fit, appointing an 
inspector to investigate the affairs and management of the 
corporation or any affiliate of the corporation, or both, and 
to audit the accounts and records of the corporation or any 
affiliate thereof named in the order. R.S.O. 1960, c. 71, 

s. 321 (1), amended. 


(2) An order may be made under subsection 1 whether or dem 
not there has been disclosure to the shareholders of the cor- 
poration of information relating to any matter on the basis of 
which the order is made. New. 

(3) Every director, officer, agent, employee, banker and Production 
auditor of the corporation or of any affiliate of the corporation 2nd records 
named in the order and every other person shall produce for 
the examination of the inspector all accounts and records of or 
relating to the corporation or affiliate in their custody or 
control. 


(4) The inspector may examine upon oath any present or Bxamination 
former director, officer, agent or employee of the corporation upon oath 
or affiliate in relation to its affairs, management, accounts and 
records. R.S.O. 1960, c. 71, s. 321 (7, 8), amended. 

(5) The court may, on the application of the inspector, on Court. 
such terms and conditions as it sees fit, order any person not examination 
mentioned in subsection 4 to attend and be examined under 
oath before the inspector on any matter relevant to the 
investigation or audit. New. 


(6) Every director, officer, agent or employee who refuses 0%°"°* 


to produce any account or record referred to in subsection 3 
and every banker or auditor who refuses to produce any 
account or record referred to in subsection 4 and every person 
examined under subsection 5 who refuses to answer any 
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question related to the affairs and management of the cor- 
poration or any affiliate is guilty of an offence under section 
259, in addition to any other liability to which he is subject. 
R.S.O. 1960, c. 71, s. 321 (9), amended. 


(7) The inspector shall make a report to the court and shall 
forward a copy of the report to the corporation and any 
affiliate of the corporation named in the order and to the 
person who made the application under subsection 1. New. 


187.—(1) A corporation may, by resolution passed at an 
annual meeting of shareholders or a general meeting of share- 
holders called for that purpose, appoint an inspector to inves- 
tigate its affairs and management. 


(2) The inspector appointed under subsection 1 has the 
same powers and shall perform the same duties as an inspector 
appointed under section 186 and he shall make his report in 
such manner and to such persons as the corporation by 
resolution of the shareholders directs. R.S.O. 1960, c. 71, 
s. 321 (5, 6), amended. : 


188. A copy of the report of the inspector authenticated 
by the court or in the case of an investigation under section 
187 by the inspector is admissible in any legal proceeding as 
evidence of the opinion of the inspector in relation to any 
matter contained in the report. R.S.O. 1960, c. 71, s. 321 (10), 
amended. 


REORGANIZATION 
Amendment of Articles 


189.—(1) A corporation may, from time to time, amend 
its articles of incorporation to, 


(a) change its name; 
(b) extend, limit or otherwise vary its objects; 
(c) increase its authorized capital; 
(d) decrease, 
(i) its authorized capital by cancelling shares, 
whether issued or unissued and whether with 
par value or without par value, or by reducing 


the par value of issued or unissued shares, or 


(11) its issued capital, if it has shares without par 
value, 
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and, where it has more capital than it requires, to 
authorize the repayment of capital to the share- 
holders to the extent that the issued capital is 
decreased in any way under this clause; 


(e) redivide its authorized capital into shares of lesser 
or greater par value; 


(f) consolidate or subdivide any of its shares without 
par value; 


(g) change any of its shares with par value into shares 
without par value; 


(h) change any of its shares without par value into shares 
with par value; 


(2) redesignate any class of shares; 


(j) reclassify any shares with or without par value into 
shares of a different class; 


(k) delete or vary any provision in its articles; 


(1) provide for any other matter or thing that is author- 
ized by this Act to be set out in the articles or that 
could be the subject of a by-law of the corporation; 


(m) provide for restrictions on the transfer of the shares 
or any class thereof. 
(2) An amendment under clauses a to | of subsection 1 Agfhor'“* 
shall be authorized by a special resolution. 


(3) An amendment under clause m of subsection 1 shall be ices 
authorized by a resolution of the board of directors and 


confirmed in writing, 
(a) by 100 per cent of the shareholders; or 


(b) by at least 95 per cent of the shareholders holding at 
least 95 per cent of the issued capital, 


but, in the case of confirmation under clause 0, the resolution 
is not effective until twenty-one days notice of the resolution 
has been given by sending the notice to each shareholder to 
his latest address as shown on the records of the corporation 
and only if at the expiration of the twenty-one days none of 
the shareholders has dissented in writing to the corporation. 


Additional 


(4) If the amendment is to delete or vary a preference, authoriza- 
right, condition, restriction, limitation or prohibition attach- variation 
R : : of rights o 
ing to a class of special shares or to create special shares special 

shareholders 
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ranking in any respect in priority to or on a parity with an 
existing class of special shares, then, in addition to the con- 
firmation required by subsection 2, the resolution is not 
effective until it has been confirmed, 


(a) by 100 per cent of the holders of the shares of such 
class or classes of shares in writing; or 


(b) in writing by at least 95 per cent of the holders of 
the shares of such class or classes of shares holding 
at least 95 per cent of the issued shares of such class 
or classes and after twenty-one days notice of the 
resolution and confirmation has been given by send- 
ing the notice to each of the holders of shares of such 
class or classes to his latest address as shown on the 
records of the corporation and only if at the expira- 
tion of twenty-one days none of the holders of such 
class or classes has dissented in writing to the cor- 
poration; or 


(c) if the articles so provide, by at least two-thirds of 
the votes cast at a meeting of the holders of such 
class or classes of shares duly called for that purpose 
or such greater proportion of the votes cast as the 
articles provide, 


and by such additional authorization as the articles provide. 
R510 "1960, c. 715's..33 (1-5); amended: 


(5) Where an amendment to the articles that could be 
made under this section is made as part of an arrangement 
under sections 193, 194 and 195, the procedure provided for 
in those sections and not the procedure provided for in this 
section applies to the amendment. 


(6) This section does not apply to a corporation incorpor- 
ated by special Act, except that a corporation incorporated 
by special Act may under this section amend its articles to 
change its name. R.S.O. 1960, c. 71, s. 33 (8, 9), amended. 


190.—(1) For the purpose of bringing an amendment to 
the articles into effect, the corporation shall deliver to the 
Minister, within six months after the resolution has become 
effective, articles of amendment in duplicate, executed under 
the seal of the corporation and signed by two officers, or by 
one director and one officer, of the corporation and verified 
by affidavit of one of the officers or directors signing the 
articles of amendment, setting out, 


(a) the name of the corporation; 
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14.7 
(b) a certified copy of the resolution; 


(c) that the amendment has been duly authorized as 
required by subsections 2, 3 and 4 of section 189; and 


(d) the date of the confirmation of the resolution by the 
shareholders. R.R.O. 1960, Reg. 61, s. 35, amended. 


(2) Where the articles of amendment are to change the Change 
name of the corporation, the articles of amendment shall be 
accompanied by evidence that establishes to the satisfaction 
of the Minister that the corporation is not insolvent. R.R.O. 


1960, Reg. 60, s. 4 (3), amended. 


(3) Where the articles of amendment are to decrease the f°cre3s0, 

authorized or issued capital, the articles of amendment shall 
be accompanied by evidence that establishes to the satisfaction 
of the Minister that the corporation is not insolvent and that 
the decrease will not render the corporation insolvent, and, 
if required by the Minister, by evidence that establishes to 
his satisfaction that no creditors object to the amendment. 
R.S.O. 1960, c. 71, s. 34. 


(4) Where the articles of amendment are to make any /7?,/e."* 
change in the authorized or issued capital, the articles of sheet 
amendment shall, if required by the Minister, be accom- 
panied by a pro forma balance sheet after giving effect to the 


proposed change. R.R.O. 1960, Reg. 60, s.,4 (1) (d), amended. 


191.—(1) If the articles of amendment conform to law, Sét"'"°*"* 


the Minister shall, when all prescribed fees have been paid, @#™mendment 


(a2) endorse on each duplicate of the articles of amend- 
ment the word ‘‘Filed’”’ and the day, month and year 
of the filing thereof; 


(b) file one of the duplicates in his office; and 


(c) issue to the corporation or its agent a certificate 
of amendment to which he shall affix the other 
duplicate. New. 


(2) The amendment becomes effective upon the date set Effect of 
forth in the certificate of amendment and the articles of 7" 
incorporation are amended accordingly. R.S.O. 1960, c. 71, 

s. 4, amended. 


Restatement of Articles 


192.—(1) A corporation mayeateiany time grestate its Restatement 
articles of incorporation as theretofore amended. 
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(2) For the purposes of bringing the restated articles into 
effect, the corporation shall deliver to the Minister the restated 
articles in duplicate, executed under the seal of the corporation 
and signed by two officers, or by one director and one officer, 
of the corporation and verified by affidavit of one of the 
officers or directors signing the restated articles, setting out, 


(a) all the provisions that are then set out in the original 
articles of incorporation as theretofore amended; 
and 


(6) a statement that the restated articles correctly set 
out without change the corresponding provisions of 
the original articles as theretofore amended. 


(3) If the restated articles of incorporation conform to law, 
the Minister shall, when all prescribed fees have been paid, 


(a) endorse on each duplicate of the restated articles the 
word ‘“‘Filed’’ and the day, month and year of the 
filing thereof; 


(b) file one of the duplicates in his office; and 


(c) issue to the corporation or its agent a restated 
certificate of incorporation to which he shall affhx 
the other duplicate. 


(4) The restated articles of incorporation become effective 
upon the date set forth in the restated certificate and supersede 
the original articles of incorporation and all amendments 
thereto. New. 


Arrangements 


193.—(1) In this section and sections 194 and 195, ‘“‘ar- 
rangement” includes a reorganization of the authorized 
capital of a corporation and also includes, 


(a) the consolidation of shares of different classes; 


(b) the reclassification of shares of one class into shares 
of another class; 


(c) the variation of the designations, preferences, rights, 
conditions, restrictions, limitations or prohibitions 
attaching to shares of any class; and 


(d) a reconstruction under which a corporation transfers 


or sells, or proposes to transfer or to sell, to another 
body corporate the whole or a substantial part of its 
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undertaking for a consideration consisting in whole 
or in part of securities of the other body corporate 
and under which it proposes to distribute a part of 
that consideration among its shareholders of any 
class, or to cease carrying on its undertaking or that 
part of its undertaking so transferred or sold or so 
proposed to be transferred or sold. R.S.O. 1960, 
c. 71, s. 95 (1). 


(2) Subject to section 195, a corporation may make an A Tre Ries 
arrangement, 


(a) that affects the rights of all its shareholders; or 


(6) that affects the rights of only holders of a particular 
class of its shares. R.S.O. 1960, c. 71, s. 95 (2), 
amended. 


(3) Where a corporation proposing an arrangement has Subsidiaries 
one or more subsidiaries, any one or more of the subsidiaries 
may join in the arrangement with the holding corporation in 
one scheme. New. 


194.—(1) A corporation proposing an arrangement shall cee 
prepare a scheme for the purpose, prescribing in detail what ment 


is to be done and the manner in which it is to be effected. 


(2) The corporation shall submit the scheme to the share- Submission 
to share- 
holders, or to the class of them affected, as the case may be, holders 
at a meeting duly called by the corporation for the purpose 


of considering the scheme. New. 


\3) Where a meeting of the shareholders or of any class or Contents 
classes of shareholders is called under subsection 2, the notice Calling” 
calling the meeting shall contain a statement explaining the '"°°"'"® 
effect of the arrangement and in particular stating any interest 
of the directors of the corporation, whether as directors or as 
shareholders of the corporation or otherwise, and the effect 
thereon of the arrangement in so far as it is different from the 
effect on the like interest of other persons. R.S.O. 1960, c. 71, 


s. 95 (3). 


(4) If the shareholders of the corporation or of the class Lape thes 
or classes affected, as the case may be, present in person or holders 
by proxy at the meeting, agree, by a vote of at least three- 
fourths of the shares of each class represented, to the arrange- 
ment either as proposed or as varied at the meeting, the scheme 
shall be deemed to have been adopted. R.S.O. 1960, c. 71, 


s. 95 (4), amended. 
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(5) Where the scheme is deemed to have been adopted, the 
corporation may apply to the court for an order approving 
the scheme. 


(6) The corporation shall notify the Minister and unless 
the court otherwise directs, each of its dissentient shareholders, 
in such manner as the court may direct, of the time and place 
when the application for the approving order will be made. 


(7) The Minister may appoint counsel to assist the court 
upon the hearing of an application under this section. New. 


(8) The court shall hear and determine the matter and may 
approve the scheme as presented or may approve it, subject to 
compliance with such terms and conditions as it thinks fit, 
having regard to the rights and interests of the dissentient 
shareholders, or any of them. R.S.O. 1960, c. 71, s. 95 (4, 5), 
amended. 


195.—(1) For the purpose of bringing a scheme into effect, 
the corporation shall, within six months of the approval of the 
scheme by the court, deliver to the Minister a statement in 
duplicate executed under the seal of the corporation and 
signed by two officers, or by one director and one officer, of 
the corporation, and verified by affidavit of one of the officers 
or directors signing the statement, setting out, 


(a) the name of the corporation; 
(b) a certified copy of the scheme; 


(c) a certified copy of the order of the court; and 


(d) that the terms and conditions, if any, to which the 
scheme is made subject by the order have been 
complied with. 


(2) If the statement conforms to law, the Minister shall, 
when all prescribed fees have been paid, 


(a) endorse on each duplicate of the statement the word 
“Filed” and the day, month and year of the filing 
thereof; 


(b) file one of the duplicates in his office; and 


(c) issue to the corporation or its agent a certificate of 
the filing to which he shall affix the other duplicate. 
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(3) Upon the issuance of the certificate of filing, the scheme ee 
becomes effective and constitutes an amendment to theof os 


mendment 
articles. New. 


Amalgamations and Continuations 


196.—(1) Any two or more corporations, including hold- Ae eer 
ing or subsidiary corporations, may amalgamate and continue 
as one corporation. 


(2) The corporations proposing to amalgamate shall enter Agreement 
into an agreement for the amalgamation, prescribing its terms 
and conditions of the amalgamation and the mode of carrying 
the amalgamation into effect, and, in particular the agree- 
ment shall set out, 


(a) the name of the amalgamated corporation; 


(b) the period of duration of the amalgamated corpora- 
tion if other than perpetual; 


(c) the place in Ontario where the head office of the 
amalgamated corporation is to be located, giving the 
municipality and the county or district or, where 
the head office is to be located in territory without 
municipal organization, the geographic township and 
district, and giving the street and number, if any; 


(dq) the authorized capital of the amalgamated corpora- 
tion, the classes of shares, if any, into which it is to 
be divided, the number of shares of each class, and 
the par value of each share, or, where the shares are 
to be without par value, the consideration, if any, 
exceeding which each share may not be issued or the 
aggregate consideration, if any, exceeding which all 
the shares of each class may not be issued; 


(e) where there are to be special shares, the designations, 
preferences, rights, conditions, restrictions, limita- 
tions or prohibitions applying to them or each class 
of them; 


(f) the restrictions, if any, to be placed on the transfer 
of its shares, or any class thereof; 


(g) the names in full and the residence address, giving 
the street and number, if any, of each person who is 
to be a first director of the amalgamated corporation; 
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(h) the time and manner of election of the subsequent 
directors of the amalgamated corporation; 


(4) whether or not the by-laws of the amalgamated 
corporation are to be those of one of the amalgamat- 
ing corporations, and, if not, a copy of the proposed 
by-laws of the amalgamated corporation; 


(7) the manner in which the issued shares of each of the 
amalgamating corporations are to be converted into 
issued shares of the amalgamated corporation; 


(k) such other details as may be necessary to perfect the 
amalgamation and to provide for the subsequent 
management and operation of the amalgamated cor- 
poration. R.S.O. 1960, c. 71, s. 96 (1, 2), amended. 


(3) Where shares of one of the amalgamating corporations 
are held by or on behalf of another of the amalgamating cor- 
porations, the amalgamation agreement shall provide for the 
cancellation of such shares upon the amalgamation becoming 
effective without any repayment of capital in respect thereof, 
and no provision shall be made in the agreement for the 
conversion of such shares into shares of the amalgamated 
corporation. New. 


(4) An amalgamation agreement is not effective until 
approved by a special resolution of each of the amalgamating 
corporations. R.S.O. 1960, c. 71, s. 96 (3), amended. 


(5) Where the carrying out of the amalgamation agree- 
ment would result in the deletion or variation of a preference, 
right, condition, restriction, limitation or prohibition attaching 
to a class of issued special shares of any of the amalgamating 
corporations or in the creation of special shares of the amal- 
gamated corporation ranking in any respect in priority to, or 
on a parity with, any existing class of special shares of any of 
the amalgamating corporations, the agreement is not effective 
until it is approved in the manner provided by subsection 
4 of section 189 in addition to the approval required by 
subsection 4. New. 


197.—(1) For the purpose of bringing an amalgamation 
into effect, the amalgamating corporations shall, within six 
months after the amalgamation agreement has become effec- 
tive, deliver to the Minister articles of amalgamation in 
duplicate executed under the seal of each of the amalgamating 
corporations and signed by two officers, or by one director and 
one officer, of each of the amalgamating corporations and 
verified by affidavit of one of the officers or directors signing 
the articles of amalgamation for each amalgamating cor- 
poration, setting out, 
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(a) the names of each of the amalgamating corporations; 
(b) a certified copy of the amalgamation agreement; 


(c) that the agreement has been duly approved as 
required by section 196; and 


(d) the dates on which the amalgamation agreement was 
approved by the shareholders of each of the amal- 
gamating corporations. 


(2) The articles of amalgamation shall be accompanied by Evidence of 
‘ F R ‘ mgs solvency 
evidence that establishes to the satisfaction of the Minister 

that each of the amalgamating corporations is not insolvent 

and, if required by the Minister, a pro forma balance sheet 

after giving effect to the proposed amalgamation. 


(3) If the articles of amalgamation conform to law, the [8s#ance of 


Minister shall, when all prescribed fees have been paid, Oe aa 


(a) endorse on each duplicate of the articles the word 
“Filed”? and the day, month and year of the filing 
thereof; 


(b) file one of the duplicates in his office; and 


(c) issue to the amalgamated corporation or its agent a 
certificate of amalgamation to which he shall affix 
the other duplicate. New. 


ee Effect of 
!) Upon the date set forth in the certificate of amalga- RUPct 0. | 
mation, 


(a) the amalgamation becomes effective and the amal- 
gamating corporations are amalgamated and con- 
tinue as one corporation under the terms and con- 
ditions prescribed in the amalgamation agreement; 


(6) the amalgamated corporation possesses all the prop- 
erty, rights, privileges and franchises and is subject 
to all liabilities, contracts, disabilities and debts of 
each of the amalgamating corporations; 


(c) the issued capital of the amalgamated corporation is, 
subject to the decrease provided for in subsection 3 
of section 196, equal to the aggregate of the issued 
capital of each of the amalgamating corporations 
immediately before the amalgamation becomes effec- 
tive; and 


61 


Certificate 
of con- 
tinuation 


Effect of 
certificate 
of con- 
tinuation 


Transfer of 
Ontario 4 
corporations 


Notice 


Application 


Rights of 
creditors 
preserved 


124 


(d) the articles of incorporation of each of the amal- 
gamated corporations are amended to the extent 
necessary to give effect to the terms and conditions 
of the amalgamation agreement. R.S.O. 1960, c. 71, 
s. 96 (4), amended. 


198.—(1) A corporation incorporated under the laws of 
any jurisdiction other than Ontario may, if it appears to the 
Minister to be thereunto authorized by the laws of the juris- 
diction in which it was incorporated, apply to the Minister 
for a certificate continuing it as if it has been incorporated 
under this Act, and the Minister may issue the certificate 
of continuation on application supported by such material as 
appears satisfactory, and the certificate may be issued on such 
terms and subject to such limitations and conditions and con- 
tain such provisions as appear to the Minister to be fit and 
proper. R.S.O. 1960, c. 71, s. 323 (3), amended. 


(2) Upon the date set forth in a certificate of continuation 
issued under subsection 1, this Act applies to the corporation 
to the same extent as if it had been incorporated under this 
Act. New. 


199.—(1) A corporation incorporated under the laws of 
Ontario may, if authorized by a special resolution, by the 
Minister and by the laws of any other jurisdiction, apply to 
the proper officer of that other jurisdiction for an instrument 
of continuation continuing the corporation as if it had been 
incorporated under the laws of that other jurisdiction. 


(2) The corporation shall file with the Minister a notice of 
the issue of the instrument of continuation, and on and after 
the date of the filing of the notice this Act ceases to apply to 
that corporation. 


(3) This section applies only in respect of a jurisdiction that 
has legislation in force that permits corporations incorporated 
under its laws to apply for an instrument of continuation under 
the laws of Ontario. 1961-62, c. 21, s. 4, amended. 


200. All rights of creditors against the property, rights 
and assets of a corporation amalgamated under section 196 
or continued under section 198 and all liens upon its property, 
rights and assets are unimpaired by such amalgamation or 
continuation, and all debts, contracts, liabilities and duties 
of the corporation thenceforth attach to the amalgamated 
or continued corporation and may be enforced against it. 
Reid 60 Men? lyn 324. 
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DISSOLUTION 
Winding Up 


201. In sections 203 to 246, “contributory’’ means a person rte 
who is liable to contribute to the property of a corporation 
in the event of the corporation being wound up under this 
Att. RSA) 1960; 0.071, Sie 24 


Voluntary Winding Up 


202. Sections 203 to 215 apply to corporations being Application 
wound up voluntarily. New. 315° 


203.—(1) Where the shareholders of a corporation by a Voluntary 
majority of the votes cast at a general meeting duly called een eat 
for that purpose, or by such greater proportion of the votes 
cast as the articles provide, pass a resolution requiring the 
corporation to be wound up, the corporation may be wound 
up voluntarily. 

(2) At such meeting the shareholders shall appoint one or oes 
more persons, who may be directors, officers or employees of fauideeey 
the corporation, as liquidator of the estate and effects of the 
corporation for the purpose of winding up its affairs and 
distributing its property, and may at that or any subsequent 
general meeting fix his remuneration and the costs, charges 
and expenses of the winding up. R.S.O. 1960, c. 71, s. 243, 
amended. 


(3) On the application of any shareholder or creditor of the Review of 
corporation or of the liquidator, the court may review the Hon by 
remuneration of the liquidator and, whether or not the oun 
remuneration has been fixed by resolution, the court may fix 
and determine the remuneration at such amount as it thinks 
proper. New. 

(4) A corporation shall file notice of a resolution requiring Publication 
the voluntary winding up of a corporation with the Minister of 
within ten days after the resolution has been passed and shall aaa + 
publish the notice in The Ontario Gazette within twenty days 
after the resolution has been passed. R.S.O. 1960, c. 71, 

s. 244 (1), amended. 


204. A corporation being wound up voluntarily may, in Inspectors 

general meeting, by resolution, delegate to any committee of 
its shareholders, contributories or creditors, hereinafter 
referred to as inspectors, the power of appointing the liquidator 
and filling any vacancy in the office of liquidator, or may by a 
like resolution enter into any arrangement with its creditors 
with respect to the powers to be exercised by the liquidator 
and the manner in which they are to be exercised. R.S.O. 
1960607 dics1245: 
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Lickin! feos 205. If a vacancy occurs in the office of liquidator by 

liquidator death, resignation or otherwise, the shareholders in general 
meeting may, subject to any arrangement the corporation 
may have entered into with its creditors upon the appoint- 
ment of inspectors, fill such vacancy, and a general meeting 
for that purpose may be called by the continuing liquidator, 
if any, or by any shareholder or contributory, and shall be 
deemed to have been duly held if called in the manner pre- 
scribed by the articles or by-laws of the corporation, or, in 
default thereof, in the manner prescribed by this Act, for 
calling general meetings of the shareholders of the corporation. 
R.S.O. 1960, c. 71, s. 246, amended. 


Removal of 206. The shareholders of the corporation may by a majori- 


liquidat 
nee ty of the votes cast at a general meeting called for that pur- 
pose remove a liquidator appointed under section 203, 204 
or 205, and in such case shall appoint another liquidator 
in fis stead GRk.o.U, 1900, €. 11,8. 247, 
Commence- 20%. A voluntary winding up commences at the time of the 


t of it: cages 
winding up passing of the resolution requiring the winding up. R.S.O. 


1960, c. 71, s. 248. 


Corporation 208. A corporation being wound up voluntarily shall, 

business from the commencement of its winding up, cease to carry on 
its undertaking, except in so far as may be required as bene- 
ficial for the winding up thereof, and all transfers of shares, 
except transfers made to or with the sanction of the liquidator, 
or alterations in the status of the shareholders of the cor- 
poration, taking place after the commencement of its winding 
up are void, but its corporate existence and all its corporate 
powers, notwithstanding that it is otherwise provided by its 
articles or by-laws, continue until its affairs are wound up. 
R.S.O. 1960, c. 71, s. 249, amended. 


Neb men sce 209. After the commencement of a voluntary winding up, 
corporation 
after 


voluntary (a) no action or other proceeding shall be commenced 
winding up : h ° : d 

except against the corporation; an 

by leave 


(b) no attachment, sequestration, distress or execution 
shall be put in force against the estate or effects of 
the corporation, 


except by leave of the court and subject to such terms as the 
court imposes. R.S.O. 1960, c. 71, s. 250. 


ne et 210.—(1) Upon a voluntary winding up, the liquidator, 


tories 
and calls 


(a) shall settle the list of contributories; 
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(b) may, before he has ascertained the sufficiency of the 
property of the corporation, call on all or any of the 
contributories for the time being settled on the list 
of contributories to the extent of their liability to 
pay any sum that he considers necessary for satisfy- 
ing the liabilities of the corporation and the costs, 
charges and expenses of winding up and for adjusting 
the rights of the contributories among themselves. 

(2) A list settled by the liquidator under clause a of sub- pera ee 
section 1 is prima facie proof of the liability of the persons proof 
named therein to be contributories. 

(3) The liquidator in making a call under clause b of sub- Default 
section 1 may take into consideration the probability that 
some of the contributories upon whom the call is made may 
partly or wholly fail to pay their respective portions of the 
Gall, OR SIOL2L960 es -F17 SP 251. 


211.—(1) The liquidator may, during the continuance of Meeting? of 


the voluntary winding up, call general meetings of the share- (YE. up 
holders of the corporation for the purpose of obtaining their 
approval by resolution, or for any other purpose he thinks fit. 


(2) Where a voluntary winding up continues for more than Wingiee up 


one year, the liquidator shall call a general meeting of the continues | 
shareholders of the corporation at the end of the first year and one year 
of each succeeding year from the commencement of the 
winding up, and he shall lay before the meeting an account 
showing his acts and dealings and the manner in which the 
winding up has been conducted during the immediately 
preceding year. R.S.O. 1960, c. 71, s. 252, amended. 

212. The liquidator, with the approval of a resolution of Aanse- 
the shareholders of the corporation passed in general meeting With. 
or with the approval of the inspectors, may make such com- 
promise or other arrangement as the liquidator thinks ex- 
pedient with any creditor or person claiming to be a creditor 
or having or alleging that he has a claim, present or future, 
certain or contingent, liquidated or unliquidated, against the 
corporation or whereby the corporation may be rendered 
liable. R.S.O. 1960, c. 71, s. 253, amended. 


213. The liquidator may, with the approval referred to in Power to 


5 ‘ : atte compromise 

section 212, compromise all debts and liabilities capable of with 
~ : - debtors 

resulting in debts, and all claims, whether present or future, and con 
certain or contingent, liquidated or unliquidated, subsisting” °" ~ 
or supposed to subsist between the corporation and any 
contributory, alleged contributory or other debtor or person 
who may be liable to the corporation and all questions in any 


way relating to or affecting the property of the corporation, 
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or the winding up of the corporation, upon the receipt of 
such sums payable at such times and generally upon such 
terms as are agreed, and the liquidator may take any security 
for the discharge of such debts or liabilities and give a com- 
plete discharge in respect thereof. R.S.O. 1960, c. 71, s. 254, 
amended. 


214.—(1) Where a corporation is proposed to be or is in 
the course of being wound up voluntarily and it is proposed 
to transfer the whole or a portion of its business or property 
to another body corporate, referred to in this subsection as 
the purchasing corporation, the liquidator of the first-men- 
tioned corporation, with the approval of a resolution of the 
shareholders passed in general meeting of the corporation 
conferring either a general authority on the liquidator or an 
authority in respect of any particular arrangement, may 
receive, in compensation or in part-compensation for the 
transfer, cash or shares or other like interest in the purchasing 
corporation or any other body corporate for the purpose of 
distribution among the creditors or shareholders of the cor- 
poration that is being wound up in the manner set forth in 
the arrangement, or may, in lieu of receiving cash or shares or 
other like interest, or in addition thereto, participate in the 
profits of or receive any other benefit from the purchasing 
corporation or any other body corporate. 


(2) A transfer made or arrangement entered into by the 
liquidator under this section is not binding on the shareholders 
of the corporation that is being wound up unless the share- 
holders or classes of shareholders, as the case may be, at a 
general meeting duly called for the purpose, by votes represent- 
ing at least three-fourths of the shares or of each class of shares 
represented at the meeting, approve the transfer or arrange- 
ment and unless the transfer or arrangement is approved by 
an order made by the court on the application of the cor- 
poration. 


(3) No resolution is invalid for the purposes of this section 
because it was passed before or concurrently with a resolution 
for winding up the corporation or for appointing the liquidator. 
R.S.O. 1960, c. 71, s. 255, amended. 


215.—(1) The liquidator shall make up an account show- 
ing the manner in which the winding up has been conducted 
and the property of the corporation disposed of, and thereupon 
shall call a general meeting of the shareholders of the cor- 
poration for the purpose of having the account laid before 
them and hearing any explanation that may be given by the 
liquidator, and the meeting shall be called in the manner 
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prescribed by the articles or by-laws or, in default thereof, 
in the manner prescribed by this Act for the calling of general 
meetings of shareholders. 


(2) The liquidator shall within ten days after the holding Ree ars 
of the meeting file a notice with the Minister stating that the of meeting 
meeting was held and the date thereof. 


(3) Subject to subsection 4, on the expiration of three Dissolution 
months from the date of the filing of the notice the cor- 
poration is dissolved. 


(4) At any time during the three-month period mentioned tension 
in subsection 3, the court may, on the application of the 
liquidator or any other person interested, make an order 
deferring the date on which the dissolution of the corporation 
is to take effect to a date fixed in the order, and in such event 
the corporation is dissolved on the date so fixed. R.S.O. 

1960, c. 71, s. 279 (1-4), amended. 


(5) Notwithstanding anything in this Act, the court at oe ene 
any time after the affairs of the corporation have been fully order 
wound up may, upon the application of the liquidator or any 
other person interested, make an order dissolving it, and it is 
dissolved on the date fixed in the order. R.S.O. 1960, c. 71, 


s. 280 (1), amended. 


(6) The person on whose application an order was made ae a 
under subsection 4 or 5 shall within ten days after it was order to 
made file with the Minister a certified copy of the order. 


R.S.O. 1960, c. 71, s. 279 (5), amended. 


Winding up by Court Order 


216. Sections 217 to 228 apply to corporations being Application 
wound up by order of the court. New. 328" 


217. A corporation may be wound up by order of the preven up 
court, 


(a) where the shareholders by a majority of the votes 
cast at a general meeting called for that purpose or 
by such greater proportion of the votes cast as the 
articles provide pass a resolution authorizing an 
application to be made to the court to wind up the 
corporation; 


(b) where proceedings have been begun to wind up 
voluntarily and it appears to the court that it is in 
the interest of contributories and creditors that the 
proceedings should be continued under the super- 
vision of the court; 
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(c) where it is proved to the satisfaction of the court 
that the corporation, though it may not be insolvent, 
cannot by reason of its liabilities continue its busi- 
ness and that it is advisable to wind it up; or 


(d) where in the opinion of the court it is just and 
equitable for some reason, other than the bank- 
ruptcy or insolvency of the corporation, that it 
should be wound up. R.S.O. 1960, c. 71, s. 256, 


amended. 


218.—(1) A winding-up order may be made upon the 
application of the corporation or of a shareholder or, where 
the corporation is being wound up voluntarily, of the liquida- 
tor or of a contributory or of a creditor having a claim of 
$1,000 or more. 


(2) Except where the application is made by the corpora- 
tion, four days notice of the application shall be given to the 
corporation before the making of the application. R.S.O. 
1960, c. 71, s. 257, amended. 


219. The court may make the order applied for, may 
dismiss the application with or without costs, may adjourn 
the hearing conditionally or unconditionally or may make any 
interim or other order as is deemed just, and upon the making 
of the order may, according to its practice and procedure, 
refer the proceedings for the winding up to an officer of the 
court for inquiry and report and may authorize the officer to 
exercise such powers of the court as are necessary for the 
reference. R.S.O. 1960, c. 71, s. 258, amended. 


220.—(1) The court in making the winding-up order may 
appoint one or more persons as liquidator of the estate and 
effects of the corporation for the purpose of winding up its 
affairs and distributing its property. 


(2) The court may at any time fix the remuneration of the 
liquidator. 


(3) If a liquidator appointed by the court dies or resigns 
or the office becomes vacant for any reason, the court may 
by order fill the vacancy. R.S.O. 1960, c. 71, s. 259 (1-3). 


(4) A liquidator appointed by the court under this section 
shall forthwith give to the Minister notice in writing of his 
appointment and shall, within twenty days of his appoint- 
ment, publish the notice in The Ontario Gazette. New. 


221. The court may by order remove for cause a liquidator 


appointed by it, and in such case shall appoint another 
liquidator in his stead. R.S.O. 1960, c. 71, s. 259 (4). 
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222. The costs, charges and expenses of a winding up [ests ana 


by order of the court shall be taxed by a taxing officer of the 
Supreme Court at Toronto. R.S.O. 1960, c. fiscso'260. 


Commence- 


223. Where a winding-up order is made by the court ment of 
without prior voluntary winding-up proceedings, the winding winding up 
up shall be deemed to commence at the time of the service of 
notice of the application, and, where the application is made 
by the corporation, at the time the application is made. 

R.S.O. 1960, c. 71, s. 261. 


224. Where a winding-up order has been made by the froceedings 
court, proceedings for the winding up of the corporation shall up after 
be taken in the same manner and with the like consequences 
as provided for a voluntary winding up, except that the list 
of contributories shall be settled by the court unless it has 
been settled by the liquidator before the winding-up order, 
in which case the list is subject to review by the court, and 
except that all proceedings in the winding up are subject to 
the order and direction of the court. R.S.O. 1960, c. 71, s. 262. 


225.—(1) Where a winding-up order has been made by Meetings 


the court, the court may direct meetings of the shareholders nalleceet 
of the corporation to be called, held and conducted in such eae 
manner as the court thinks fit for the purpose of ascertaining °™°°"°* 
their wishes, and may appoint a person to act as chairman of 


any such meeting and to report the result of it to the court. 


(2) Where a winding-up order has been made by the court, oe 


the court may require any contributory for the time being by contrib- 
settled on the list of contributories, or any director, officer, sna others 
employee, trustee, receiver, banker or agent of the corporation te 
to pay, deliver, convey, surrender or transfer forthwith, or eh 
within such time as the court directs, to the liquidator any 

sum or balance, documents, records, estate or effects that are 

in his hands and to which the corporation is prima facie 


entitled. 


(3) Where a winding-up order has been made by the court, Inspection 
the court may make an order for the inspection of the docu- ments and 
ments and records of the corporation by its creditors and ieee 
contributories, and any documents and records in the posses- 
sion of the corporation may be inspected in conformity with 
the order. R.S.O. 1960, c. 71, s. 263, amended. 

226. After the commencement of a winding up by order Syosrgainss 


of the court, corporation 


winding up 


(a) no action or other proceeding shall be proceeded 
with or commenced against the corporation; and 
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(b) no attachment, sequestration, distress or execution 
shall be put in force against the estate or effects of 
the corporation, 


except by leave of the court and subject to such terms as the 
court imposes. R.S.O. 1960, c. 71, s. 264. 


227.—(1) Where the realization and distribution of the 
property of a corporation being wound up under an order of 
the court has proceeded so far that in the opinion of the court 
it is expedient that the liquidator should be discharged and 
that the property of the corporation remaining in his hands 
can be better realized and distributed by the court, the court 
may make an order discharging the liquidator and for pay- 
ment, delivery and transfer into court, or to such officer or 
person as the court directs, of such property, and it shall be 
realized and distributed by or under the direction of the 
court among the persons entitled thereto in the same way as 
nearly as may be as if the distribution were being made 
by the liquidator. 


(2) In such case, the court may make an order directing 
how the documents and records of the corporation and of the 
liquidator are to be disposed of, and may order that they be 
deposited in court or otherwise dealt with as the court thinks 
fit. R.S.O. 1960, c. 71, s. 283, amended. 


228.—(1) The court at any time after the affairs of the 
corporation have been fully wound up may, upon the applica- 
tion of the liquidator or any other person interested, make an 
order dissolving it, and it is dissolved on the date fixed in the 
order. 


(2) The person on whose application the order was made 
shall within ten days after it was made file with the Minister 
a certified copy of the order. R.S.O. 1960, c. 71, s. 280 (1, 2), 
amended. 


Winding Up Generally 
229. Sections 230 to 246 apply to corporations being 


wound up voluntarily or by order of the court. R.S.O. 1960, 
c. 1162605: 


230. Where there is no liquidator, 
(a) the court may by order on the application of a share- 
holder of the corporation appoint one or more persons 


as liquidator; and 
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(b) the estate and effects of the corporation shall be 
under the control of the court until the appointment 
of a liquidator. R.S.O. 1960, c. 71, s. 266, amended. 


231.—(1) Upon a winding up, Pos 
winding up 
(a) the liquidator shall apply the property of the cor- 
poration in satisfaction of all its debts, obligations 
and liabilities and, subject thereto, shall distribute 
the property rateably among the shareholders ac- 
cording to their rights and interests in the cor- 


poration; 


(b) in distributing the property of the corporation, 
debts to employees of the corporation for services 
performed for it due at the commencement of the 
winding up or within one month before, not exceed- 
ing three months wages and for vacation pay accrued 
for not more than twelve months under The Employ- 19688, ¢. 35 
ment Standards Act, 1968 and the regulations there- 
under or under a collective agreement made by the 
corporation, shall be paid in priority to the claims 
of the ordinary creditors, and such persons are 
entitled to rank as ordinary creditors for the residue 
of their claims; 


(c) all the powers of the directors cease upon the appoint- 
ment of a liquidator, except in so far as the liquidator 
may sanction the continuance of such powers. 


(2) Section 52 of The Trustee Act applies mutatis mutandis )F pots 


to liquidators. R.S.O. 1960, c. 71, s. 267, amended. R.S.O. 1960 


c. 408 


232. The costs, charges and expenses of a winding up, Payment 
including the remuneration of the liquidator, are payable oe 
out of the property of the corporation in priority to all other 


claims. R.S.O. 1960, c. 71, s. 268. 


233.—(1) A liquidator may, a ohare 
(a) bring or defend any action, suit or prosecution, or 
other legal proceedings, civil or criminal, in the 
name and on behalf of the corporation; 


(b) carry on the business of the corporation so far as 
may be required as beneficial for the winding up of 
the corporation; 


(c) sell the real and personal property, effects and things 


in action of the corporation by public auction or 
private sale; 
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(d) do all acts and execute, in the name and on behalf of 
the corporation, all documents, and for that purpose 
use the seal of the corporation; 


(e) draw, accept, make and endorse any bill of exchange 
or promissory note in the name and on behalf of the 
corporation; 


raise upon the security of the property of the cor- 
poration any requisite money; 


(f) 


take out in his official name letters of administration 
of the estate of any deceased contributory and do 
in his official name any other act that is necessary 
for obtaining payment of any money due from a 
contributory or from his estate and which act cannot 
be done conveniently in the name of the corporation; 
and 


(g) 


(h) do and execute all such other things as are necessary 
for winding up the affairs of the corporation and 


distributing its property. 


(2) The drawing, accepting, making or endorsing of a bill 
of exchange or promissory note by the liquidator on behalf 
of a corporation has the same effect with respect to the 
liability of the corporation as if such bill or note had been 
drawn, accepted, made or endorsed by or on behalf of the 
corporation in the course of carrying on its business. 


(3) Where the liquidator takes out letters of administration 
or otherwise uses his official name for obtaining payment of 
any money due from a contributory, such money shall be 
deemed, for the purpose of enabling him to take out such 
letters or recover such money, to be due to the liquidator 
himself. R.S.O. 1960, c. 71, s. 269, amended. 


234. Where more than one person is appointed as liquida- 
tor, any power conferred by sections 202 to 246 on a liquidator 
may be exercised by such one or more of such persons as may 
be determined by the resolution or order appointing them or, 
in default of such determination, by any number of them not 
fewer than two. New. 


235. The liability of a contributory creates a debt accruing 
due from him at the time his liability commenced, but pay- 
able at the time or respective times when calls are made for 
enforcing such liability. R.S.O. 1960, c. 71, s. 270. 
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236. If a contributory dies before or after he had been Whe Mable 
placed on the list of contributories, his personal representative his death 
is liable in due course of administration to contribute to the 
property of the corporation in discharge of the liability of the 
deceased contributory and shall be a contributory accordingly. 

R.S.O. 1960, c. 71, s. 271, amended. 


Deposit of 


237.—(1) The liquidator shall deposit all moneys that he woheys 
has belonging to the corporation and amounting to $100 or 
more in any chartered bank of Canada or in the Province of 
Ontario Savings Office or in any trust company or loan cor- 
poration that is registered under The Loan and Trust Corpora- 539° ‘°° 
tions Act. 


(2) If inspectors have been appointed, the depository under a hank be 


subsection 1 shall be one approved by them. inspectors 


(3) Such deposit shall not be made in the name of the pepe 
liquidator individually, but a separate deposit account shall ee 
be kept of the money belonging to the corporation in his name fithdrawal 
as liquidator of the corporation and in the name of the in- account 
spectors, if any, and such money shall be withdrawn only by 
order for payment signed by the liquidator and one of the 
inspectors, if any. 


(4) At every meeting of the shareholders of the corporation {4 sduce. 


the liquidator shall produce a pass-book or statement of Park pass 
account showing the amount of the deposits, the dates at 

which they were made, the amounts withdrawn and the 

dates of withdrawal, and mention of such production shall 

be made in the minutes of the meeting, and the absence of 

such mention is admissible in evidence as prima facie proof 

that the pass-book or statement of account was not produced 

at the meeting. 


(5) The liquidator shall also produce the pass-book or !dem 
statement of account whenever so ordered by the court upon 
the application of the inspectors, if any, or of a shareholder 
of the corporation. R.S.O. 1960, c. 71, s. 272, amended. 


238. For the purpose of proving claims, sections 25, Ap et 


and 27 of The Assignments and Preferences Act apply mutatis R.S.0. 1960, 
mutandis, except that, where the word ‘“‘judge’’ is used therein, See 

the word “court” as used in this Act shall be substituted. 

R.S.O. 1960, c. 71, s. 273. 


239. Upon the application of the liquidator or of the aad ae 
inspectors, if any, or of any creditors, the court, after hearing direction 
such parties as it directs to be notified or after such steps as 
the court prescribes have been taken, may by order give its 
direction in any matter arising in the winding up. R.S.O. 

1960, c. 71, s. 274. 
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240.—(1) The court may at any time after the commence- 
ment of the winding up summon to appear before the court 
or liquidator any director, officer or employee of the cor- 
poration or any other person known or suspected to have in 
his possession any of the estate or effects of the corporation, 
or alleged to be indebted to it, or any person whom the court 
thinks capable of giving information concerning its trade, 
dealings, estate or effects. 


(2) Where in the course of the winding up it appears that 
a person who has taken part in the formation or promotion 
of the corporation or that a past or present director, officer, 
employee, liquidator or receiver of the corporation has mis- 
applied or retained in his own hands, or become liable or 
accountable for, property of the corporation, or has com- 
mitted any misfeasance or breach of trust in relation to it, 
the court may, on the application of the liquidator or of any 
creditor, shareholder or contributory, examine into the con- 
duct of that person and order him to restore the property so 
misapplied or retained, or for which he has become liable or 
accountable, or to contribute such sum to the property of the 
corporation by way of compensation in respect of such mis- 
application, retention, misfeasance or breach of trust, or both, 
as the court thinks just. R.S.O. 1960, c. 71, s. 275, amended. 


241.—(1) Where a shareholder of the corporation desires 
to cause any proceeding to be taken that, in his opinion, would 
be for the benefit of the corporation, and the liquidator, under 
the authority of the shareholders or of the inspectors, if any, 
refuses or neglects to take such proceeding after being re- 
quired so to do, the shareholder may obtain an order of the 
court authorizing him to take such proceeding in the name of 
the liquidator or corporation, but at his own expense and risk, 
upon such terms and conditions as to indemnity to the liqui- 
dator or corporation as the court prescribes. 


(2) Any benefit derived from a proceeding under subsection 
1 belongs exclusively to the shareholder causing the institution 
of the proceeding for his benefit and that of any other share- 
holder who has joined him in causing the institution of the 
proceeding. 


(3) If before the order is granted the liquidator signifies 
to the court his readiness to institute the proceeding for the 
benefit of the corporation, the court shall make an order 
prescribing the time within which he is to do so, and in that 
case the advantage derived from the proceeding, if instituted 
within such time, belongs to the corporation. R.S.O. 1960, 
c. 71, s. 276, amended. 
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242. The rights conferred by this Act are in addition to Rights | | 
any other right to institute proceedings against any con- ee 
tributory, or against any debtor of the corporation, for the addition 

to other 
recovery of any sum due from such contributory or debtor powers 
or his estate. R.S.O. 1960, c. 71, s. 277, amended. 

243. At any time during a winding up, the court, upon $135,°% ) 
the application of a shareholder, creditor or contributory proceedings 
and upon proof to its satisfaction that all proceedings in rela- 
tion to the winding up ought to be stayed, may make an order 
staying the proceedings altogether or for a limited time on 
such terms and subject to such conditions as the court thinks 


fit RS.O 71900, C7 4,'s. 278. 


24.4.—(1) Where the liquidator is unable to pay all the WR. 
debts of the corporation because a creditor is unknown or ¥=*nown 
his whereabouts is unknown, the liquidator may, by agree- 
ment with the Public Trustee, pay to the Public Trustee an 
amount equal to the amount of the debt due to the creditor 
to be held in trust for the creditor, and thereupon subsections 
5 and 6 of section 248 apply thereto. 


(2) A payment under subsection 1 shall be deemed to be !°°™ 
in satisfaction of the debt for the purposes of winding up. 
R.S.O. 1960, c. 71, s. 281 (3, 4), amended. 


245.—(1) Where the liquidator is unable to distribute Where... 
rateably the property of the corporation among the share- unknown 
holders because a shareholder is unknown or his whereabouts 
is unknown, the share of the property of the corporation of 
such shareholder may, by agreement with the Public Trustee, 
be delivered or conveyed by the liquidator to the Public 
Trustee to be held in trust for the shareholder, and thereupon 


subsections 5 and 6 of section 248 apply thereto. 


(2) A delivery or conveyance under subsection 1 shall be Idem 
deemed to be a distribution to that shareholder of his rateable 
share for the purposes of the winding up. R.S.O. 1960, c. 71, 

s. 281 (1, 2), amended. 


246.—(1) Where a corporation has been wound up under Disposal M 
sections 202 to 245 and is about to be dissolved, its documents ete., after 
and records and those of the liquidator may be disposed of as panting ie 
it by resolution directs in case of voluntary winding up, or 


as the court directs in case of winding up under an order. 


(2) After the expiration of five years from the date of the When | 


dissolution of the corporation, no responsibility rests on it or bility as to 
; " custody of 
the liquidator, or anyone to whom the custody of the docu- records, 


ments and records has been committed, by reason that the ae 
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same or any of them are not forthcoming to any person claim- 
ing to be interested therein. R.S.O. 1960, c. 71, s. 282, 
amended. 


Other Dissolution 


247. A corporation may be dissolved upon the authoriza- 
tion of, 


(a) a majority of the votes cast at a general meeting of 
the shareholders of the corporation duly called for 
the purpose or by such other proportion of the votes 
cast as the articles provide; 


(b) the consent in writing of all the shareholders en- 
titled to vote at such meeting; or 


(c) all its incorporators or their personal representatives 
at any time within two years after the date of 
issuance of its certificate of incorporation where the 
corporation has not commenced business and has not 
issued any shares. R.S.O. 1960, c. 71, s. 327 (1) (a), 
amended. 


248.—(1) For the purpose of bringing the dissolution 
authorized under clause a or b of section 247 into effect, the 
corporation shall deliver to the Minister articles of dissolution 
in duplicate, executed under the seal of the corporation and 
signed by two officers or by one director and one officer, of the 
corporation and verified by affidavit of one of the officers or 
directors signing the articles of dissolution, setting out, 


(a) the name of the corporation; 


(6) that its dissolution has been duly authorized under 
clause a or b of section 247; 


(c) that it has no debts, obligations or liabilities or its 
debts, obligations or liabilities have been duly pro- 
vided for in accordance with subsection 3 or its 
creditors or other persons having interests in its 
debts, obligations or liabilities consent to its dis- 
solution; 


(d) that after satisfying the interests of creditors in all 
its debts, obligations and liabilities, if any, it has no 
property to distribute among its shareholders or that 
it has distributed its remaining property rateably 
among its shareholders according to their rights and 
interests in the corporation or in accordance with 
subsection 4 where applicable; 
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(e) that there are no proceedings pending in any court 
against it; and 


(f) that it has given notice of its intention to dissolve 
by publication once in The Ontario Gazette and once 
in a newspaper having general circulation in the 
place where it has its head office. R.S.O. 1960, c. 71, 
s. 327 (1), part, amended. 


a APT ar ey 
(2) For the purpose of bringing a dissolution authorized heen de 


under clause c of section 247 into effect, the corporation shall sae aap 
deliver to the Minister articles of dissolution in duplicate, never 
signed by all its incorporators or their personal representatives °°" 


and verified by affidavit of one of them setting out, 
(a) the name of the corporation; 


(b) the date of the issuance of its certificate of incor- 
poration; 


(c) that the corporation has not commenced business; 
(d) that none of its shares has been issued; 


(e) that dissolution has been duly authorized under 
clause c of section 247; 


(f) that it has no debts, obligations or liabilities; 


(g) that after satisfying the interests of creditors in all 
its debts, obligations and liabilities, if any, it has no 
property to distribute or that it has distributed its 
remaining property to the persons entitled thereto; 


(h) that there are no proceedings pending in any court 
against it; and 


(1) that it has given notice of its intention to dissolve 
by publication once in The Ontario Gazette and once 
in a newspaper having general circulation in the 
place where it has its head office. New. 


(3) Where a corporation authorizes its dissolution and Phe. 
creditor is unknown or his whereabouts is unknown, the unknown 
corporation may, by agreement with the Public Trustee, pay 
to the Public Trustee an amount equal to the amount of the 
debt due to the creditor to be held in trust for the creditor, 
and such payment shall be deemed to be due provision for the 


debt for the purposes of clause c of subsection 1. 
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(4) Where a corporation authorizes its dissolution and a 
shareholder is unknown or his whereabouts is unknown, it 
may, by agreement with the Public Trustee, deliver or convey 
his share of the property to the Public Trustee to be held in 
trust for him, and such delivery or conveyance shall be 
deemed to be a distribution to that shareholder of his rateable 
share for the purposes of the dissolution. 


(5) If the share of the property so delivered or conveyed 
to the Public Trustee under subsection 4 is in a form other 
than cash, the Public Trustee may at any time, and within 
ten years after such delivery or conveyance shall, convert it 
into cash. 


(6) If the amount paid under subsection 3 or the share 
of the property delivered or conveyed under subsection 4 or 
its equivalent in cash, as the case may be, is claimed by the 
person beneficially entitled thereto within ten years after 
it was so delivered, conveyed or paid, it shall be delivered, 
conveyed or paid to him, but, if not so claimed, it vests in the 
Public Trustee for the use of Ontario, and, if the person 
beneficially entitled thereto at any time thereafter establishes 
his right thereto to the satisfaction of the Lieutenant Governor 
in Council, an amount equal to the amount so vested in the 
Public Trustee shall be paid to him. R.S.O. 1960, c. 71, 
s. 327 (3-6), amended. 


249.—(1) If the articles of dissolution conform to law, 
the Minister shall, when all prescribed fees have been paid 
and all taxes payable by the corporation to the Treasurer of 
Ontario have been paid, 


(a) endorse on each duplicate of the articles of dissolu- 
tion the word ‘‘Filed”’ and the day, month and year 
of the filing thereof; 


(b) file one of the duplicates in his office; and 


(c) issue to the corporation or its agent a certificate of 
dissolution to which he shall affix the other duplicate. 


(2) The dissolution becomes effective and the corporation 
is dissolved upon the date set forth in the certificate of 
dissolution. New. 


250. Where sufficient cause is shown to the Minister, he 
may, after he has given the corporation an opportunity to be 
heard, by order, upon such terms and conditions as he thinks 
fit, cancel a certificate of incorporation or any certificate 
issued by him under this Act, and, 
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(a) in the case of the cancellation of a certificate of 
incorporation, the corporation is dissolved on the 
date fixed in the order; 


(b) in the case of the cancellation of any other certificate, 
the matter that became effective upon the issuance 
of the certificate ceases to be in effect from the date 
fixed in the order. R.S.O. 1960, c. 71, s. 326 (1), 
amended. 


251.—(1) Where a corporation is in default in filing an ¥ebee ot 


annual return under The Corporations Information Act,in,fling 
or a predecessor thereof, the Minister shall send notice of the R.s.o. 1960, 
default to the corporation by mail within one year after the ‘ 


default. 


. Shae ° : Notice of 
(2) Where a corporation is in default in filing an annual Notts 


return for a period of two years, the Minister may give in filing 

: - : : i returns 
notice, by registered mail to the corporation or by publication 
once in Zhe Ontario Gazette, that an order dissolving the 
corporation will be issued unless the corporation files the 
annual return within one year after the giving of the notice. 

(3) Upon default in compliance with the notice given Pisslution 
under subsection 2, the Minister may by order cancel the default 
certificate of incorporation and, subject to subsection 4, the 
corporation is dissolved on the date fixed in the order. 


(4) Where a corporation is dissolved under subsection 3, R°v!4! 


the Minister, on the application of any interested person 
immediately before the dissolution, made within two years 
after the date of dissolution, may in his discretion by order, 
on such terms and conditions as he sees fit to impose, revive 
the corporation, and thereupon the corporation, subject to 
the terms and conditions of the order and to any rights 
acquired by any person after its dissolution, is restored to its 
legal position, including all its property, rights, privileges and 
franchises, and is subject to all its liabilities, contracts, dis- 
abilities and debts, as at the date of its dissolution, in the 
same manner and to the same extent as if it had not been 
dissolved. R.S.O. 1960, c. 71, s. 326 (2,3); 1964, c. 10, s. 8, 
amended. 


252.—(1) Notwithstanding the dissolution of a corporation $¥i's after 


under section 249, 250 or 251 or by the expiration of the 
period of its duration, 


(a) any action, suit or other proceeding commenced by 
or against the corporation before its dissolution may 
be proceeded with as if the corporation had not been 
dissolved; 
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(b) any action, suit or other proceeding may be brought 
against the corporation within two years after its 
dissolution as if the corporation had not been dis- 
solved; and 


(c) any property that would have been available to 
satisfy any judgment, order or other decision if the 
corporation had not been dissolved remains available 
for such purpose. 1962-63, c. 24, s. 12, amended. 


(2) For the purposes of this section, the service of any 
process on a corporation after its dissolution shall be deemed 
to be sufficiently made if it is made upon any person last 
shown on the records of the Department as being a director 
or officer of the corporation before the dissolution. New. 


253.—(1) Notwithstanding the dissolution of a corpora- 
tion, each of the shareholders among whom its property has 
been distributed remains liable to its creditors to the extent 
of the amount received by him upon the distribution, and an 
action in a court of competent jurisdiction to enforce such 
liability may be brought against him within two years from 
the date of the dissolution and not thereafter. 


(2) Where there are numerous shareholders, the court 
referred to in subsection 1 may permit an action to be brought 
against one or more shareholders as representatives of the 
class and, if the plaintiff establishes his claim as creditor, may 
make an order of reference and add as parties in the referee’s 
office all such shareholders as are found, and the referee shall 
determine the amount that each should contribute towards 
the plaintiff's claim and may direct payment of the sums so 
determined. R.S.O. 1960, c. 71, s. 329, amended. 


254. Subject to section 252, any real or personal property 
of a corporation that has not been disposed of at the date of 
its dissolution is forfeit to the Crown. R.S.O. 1960, c. 71, 
s. 330, amended. 


GENERAL 


255.—(1) Subject to the articles or by-laws of a corpora- 
tion, 


(a) a notice or other document required to be given or 
sent by a corporation to a shareholder or director 
may be delivered personally or sent by prepaid mail 
addressed to the shareholder or director at his latest 
address as shown on the records of the corporation; 
and 
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(b) a notice or other document sent by mail by a cor- 
poration to a shareholder or director shall be deemed 
to be given or sent at the time when it would be 
delivered in the ordinary course of mail. R.S.O. 
1960, c. 71, s. 332, amended. 


(2) Except where otherwise provided in this Act, a notice Se terete ae 
or document required to be given or sent to a corporation 
may be sent to the corporation by prepaid mail at its head 
office as shown on the records of the Department and shall 
be deemed to be given or sent at the time when it would be 


delivered in the ordinary course of mail. 


(3) Where a notice is required by this Act to be given, Waiver of 
the giving of the notice may be waived or the time for the abridgement 
notice may be waived or abridged with the consent in writing ° ts 
of every person entitled thereto, whether before or after the 


time prescribed. New. 


256.—(1) Every person who makes or assists in making Pien°® 

a statement in any document required by or for the purposes 8t#tements 
of this Act or the regulations that, at the time and in the 

light of the circumstances under which it was made, is false 

or misleading in respect of any material fact or that omits to 

state any material fact the omission of which makes the state- 

ment false or misleading is guilty of an offence and on sum- 

mary conviction is liable to a fine of not more than $2,000 or 

to imprisonment for a term of not more than one year, or to 

both: R:S:@. 1960, c. 71, s. 339 (1), amended; 


(2) No person is guilty of an offence under subsection 1 if Pefence 
he did not know that the statement was false or misleading 
and in the exercise of reasonable diligence could not have 
known that the statement was false or misleading. New. 


257.—(1) Every person who fails to file with the Minister Offence, | 
any document required by this Act to be filed with him is file 
guilty of an offence and on summary conviction is liable to a 
fine of not more than $2,000 or, if such person is a body 


corporate, to a fine of not more than $20,000. 


(2) Where a body corporate is guilty of an offence under Idem 
subsection 1, every director or officer thereof who authorized, 
permitted or acquiesced in such offence is also guilty of an 
offence and on summary conviction is liable to a fine of not 
more than $2,000. New. 


258. No proceeding under section 256 or 257 shall be Consent 
commenced except with the consent or under the direction of 


the Minister. New. 
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259.—(1) Except where otherwise provided, every person 
who commits an act contrary to or fails or neglects to comply 
with any provision of this Act or the regulations is guilty of 
an offence and on summary conviction is liable to a fine of 
not more than $1,000 or, if such person is a body corporate, to 
a fine of not more than $10,000. 


(2) Where a body corporate is guilty of an offence under 
subsection 1, every director or officer thereof who authorized, 
permitted or acquiesced in the offence is also guilty of an 
offence and on summary conviction is liable to a fine of not 
more than $1,000. R.S.O. 1960, c. 71, s. 340, amended. 


260.—(1) No proceeding under section 256 or 257 or under 
section 259 for a contravention of section 161 shall be com- 
menced more than one year after the facts upon which the 
proceedings are based first came to the knowledge of the 
Minister as certified by him. R.S.O. 1960, c. 71, s. 339 (2), 
amended. 


(2) No proceedings under section 259 for a contravention 
of section 148 shall be commenced more than one year after 
the facts upon which the proceedings are based first came to 
the knowledge of the Commission. 


(3) Subject to subsections 1 and 2, no proceeding for an 
offence under this Act or the regulations shall be commenced 
more than one year after the time when the subject-matter of 
the offence arose. New. 


261.—(1) Where a corporation or a director, officer or em- 
ployee of a corporation does not comply with any provision 
of this Act, the articles or the by-laws of the corporation, a 
shareholder or a creditor of the corporation, notwithstanding 
the imposition of any penalty in respect of such non-compli- 
ance and in addition to any other rights he may have, may 
apply to the court for an order directing the corporation, 
director, officer or employee, as the case may be, to comply 
with such provision, and upon such an application the court 
may make such order or such other order as the court thinks 
fit. R.S.O. 1960, c. 71, s. 341, amended. 


(2) Where it appears to the Commission that any person 
or corporation to which section 117, subsection 1 of section 118 
or section 148 applies has failed to comply with or is contraven- 
ing any such provision, notwithstanding the imposition of any 
penalty in respect of such non-compliance or contravention, 
the Commission may apply to the court for an order directing 
such person or corporation to comply with such provision or 
for an order restraining such person or corporation from 
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contravening such provision and upon such application the 
court may make such order or such other order as the court 
thinks fit. 1968-69, c. 17, s. 10, amended. 


262. The Minister may delegate in writing any of his Powers of 
duties or powers under this Act to any public servant in the 


Department. R.S.O. 1960, c. 71, s. 5, part, amended. 


263.—(1) The Minister may require any fact relevant to F700! by 
the performance of his duties under this Act or the regulations 
to be verified by affidavit or otherwise. 

(2) For the purpose of holding a hearing under this Act, paths 3! 
the Minister may administer oaths to witnesses and require 
them to give evidence under oath. R.S.O. 1960, c. 71, s. 7, 
amended. 

264. The Minister shall cause notice to be published crnosices 
forthwith in The Ontario Gazette, Fspeaes 


Ontario 
Gazette 


(a) of the issue of every certificate under section 5, 8, 
31, 191, 195, 197, 198 or 249; 


(b) of the issue of every order under section 161, 250 or 
ye 


(c) of the filing of a certified copy of an order under 
subsection 6 of section 215 or subsection 2 of section 
228; and 


(d) of the filing of a notice by a liquidator under sub- 
section 2 of section 215 or by a corporation under 
subsection 4 of section 203. R.S.O. 1960, c. 71, s. 10, 
amended. 


265.—(1) Upon payment of the prescribed fee, any person Searches 
is entitled to examine any document filed with or issued by 
the Minister under this Act, and to make extracts therefrom. 


(2) Upon payment of the prescribed fee, the Minister shall Ee aoe 
furnish any person with a certificate as to whether or not a Minister 
document has been filed with or issued by him under this 
Act or any predecessor thereof or with a certified copy of any 


such document. New. 


266—(1) Where this Act requires or authorizes the Minis- #xecution 
ter to issue a certificate or certify any fact, the certificate feates of 
shall be issued under the seal of the Minister and shall be 
signed by him or by such officer of the Department as is 


designated by the regulations. New. 
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(2) Any certificate purporting to be under the seal of the 
Minister and signed by a person authorized by or under sub- 
section 1, or any certified copy, is receivable in evidence in 
any action, prosecution or other proceeding as prima facie 
proof of the facts so certified without proof of the seal or of 
the signature or the official position of the person appearing 
to have signed the certificate. R.S.O. 1960, c. 71, s. 333, 
amended. 


267.—(1) Where the Minister refuses to file any articles 
or any other document required by this Act to be filed by 
him before it becomes effective, he shall give written notice 
to the person who delivered the articles or other document of 
his refusal, specifying the reasons therefor. 


(2) Where, within six months after the delivery to the 
Minister of articles or other document referred to in sub- 
section 1, the Minister has not filed or refused to file such 
articles or other document, he shall be deemed for the purposes 
of section 268 to have refused to file it. New. 


268.—(1) Any person who feels aggrieved by a decision of 
the Minister to, 


(a) refuse to file articles or any other document or to 
issue any certificate required by this Act to be filed 
or issued; 


(b) issue or refuse to issue a certificate of amendment 
under subsection 2, 3 or 4 of section 8; or 


(c) issue an order under section 250, 
may appeal the decision to the Court of Appeal. 


(2) Every appeal shall be by notice of motion sent by 
registered mail to the Minister within thirty days after the 
mailing of the notice of the decision, and the practice and 
procedure upon and in relation to the appeal shall be the same 
as upon an appeal from a judgment of a judge of the Supreme 
Court in an action, provided that the Rules Committee may 
vary or amend such practice and procedure or may prescribe 
the practice and procedure that shall be applicable to appeals 
taken under this Act. 


(3) The Minister shall certify to the Registrar of the 
Supreme Court, 


(a) the decision of the Minister, together with a state- 
ment of the reasons therefor; 
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(b) the record of any hearing; and 


(c) all written submissions to the Minister or other 
material that is relevant to the appeal. New. 


(4) The Minister is entitled to be heard, by counsel or ei 
otherwise, upon the argument of an appeal under this section. 
1962-63, c. 24, s. 11, part, amended. 


(5) Where an appeal is taken under this section, the Court Order of 
Court 
of Appeal may by its order direct the Minister to make such of Appeal 
decision or to do such other act as the Minister is authorized 
and empowered to do under this Act and as the court thinks 
proper, having regard to the material and submissions before 
it and to this Act, and the Minister shall make such decision 


or do such act accordingly. 


(6) Notwithstanding an order of the Court of Appeal, the Minister 


ike a. may make 
Minister has power to make any further decision upon new oe 
material or where there is a material change in the circum- 
stances, and every such decision is subject to this section. 


New. 


269.—(1) Section 5 of The Securities Act, 1966 applies, Commis. ee 


so far as possible, to hearings of the Commission under this apes athegs 
Act. 


(2) Any person who feels aggrieved by a decision of the #32" 


Commission under this Act may appeal the decision to the Commission 
Court of Appeal, and subsections 2 to 6 of section 29 of The 
Securities Act, 1966 apply to the appeal. New. 


270. An appeal lies to the Court of Appeal from any fPPeal 
order made by the court under this Act. R.S.O. 1960, c. 71, court 
s. 338. 


271. The Lieutenant Governor in Council may make Reéulations 


regulations respecting any matter that he considers necessary 
relating to the incorporation, conduct and dissolution of cor- 
porations including, without limiting the generality of the 
foregoing, regulations, 


(a) respecting names of corporations or classes thereof, 
objects of corporations, authorized capital of cor- 
porations, the designation, preferences, rights, con- 
ditions, restrictions, limitations or prohibitions at- 
taching to shares or classes of shares of corporations, 
or any other matter pertaining to articles or the 
filing thereof; 
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(6) requiring the payment of fees for any matter that 
the Minister is required or authorized to do under 
this Act, and prescribing the amounts thereof; 


(c) prescribing any matter required by this Act to be 
prescribed by the regulations; 


(d) designating officers of the Department for the pur- 
poses of paragraph 7 of subsection 1 of section 1 and 
section 266; 


(e) respecting the form and content of the reports of 
insiders required to be filed under section 148; 


(f) respecting the form and content of information cir- 
culars required by section 118. R.S.O. 1960, c. 71, 
s. 335; 1966, c. 28, ss. 3, 4, part, amended. 


272.—(1) Any provision in the letters patent, supplemen- 
tary letters patent or by-laws of a corporation that was valid 
immediately before this Act comes into force except a by-law 
that contravenes section 147 continues to be valid and in 
effect, but any additions or amendments thereto or deletions 
therefrom shall be made in accordance with this Act. 


(2) The provisions of The Corporations Act relating to the 
liability of the holder of shares that are not fully paid and to 
the enforcement of such liability continue to apply in respect 
of shares that are not fully paid when this Act comes into 
force. New. 


273. This Act comes into force on a day to be named by 
the Lieutenant Governor by his proclamation. 


274. This Act may be cited as The Business Corporations 
Act, 1970. 
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EXPLANATORY NOTE 


The amendments strengthen and up-date the sections amended. 
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BILL 62 1970 


An Act to amend 
The Loggers’ Safety Act, 1962-63 


ER MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


1.—(1) Clause b of section 1 of The Loggers’ Safety Act, 3°83 3°, 
1962-63 is repealed and the following substituted therefor: cl. » 
re-enacted 
(b) “logger’’ means a person who engages in logging 
and includes an operator and an employee of an 
operator in the course of his employment on a 
site on which logging is conducted. 
(2) Clause c of the said section 1 is amended by inserting {99¢°?), 
after ‘‘the’”’ in the second line ‘‘measuring’’, so that the clausecl.¢ 
shall read as follows: 


(c) “logging’’ means the operation of felling or trimming 
trees or the measuring, storing, transporting or 
floating of logs. 


2. Subsection 2 of section 2 of The Loggers’ Safety Act, 3°S%°>. 
1962-63 is amended by adding at the end thereof “and for his subs. 2, 
personal use’’, so that the subsection shall read as follows: 

(2) This Act does not apply to logging being done in Where Act 
person and solely by an individual on his own behalf apply 
and for his personal use. 


3.—(1) Subsection 1 of section 9 of The Loggers’ Safety 398563, 
Act, 1962-63, as amended by section 4 of The Loggers’ Safety subs. 1, 


Amendment Act, 1965, is repealed and the following substi- 
tuted therefor: 





(1) Where an accident, industrial disease, explosion or Novag, g3 


fire causes bodily injury to a logger whereby he is 
prevented or is likely to be prevented from working 
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? j 


beyond the day of the occurrence, a notice of the 
occurrence in the prescribed form shall be delivered 
or mailed to the chief officer by the operator. 


manage (2) Subsection 2 of the said section 9 is repealed and the 
subs. 2, following substituted therefor: 

re-enacted 

bE ole (2) Such notice shall be delivered or mailed by the 


operator within three days after he learns of an 
occurrence mentioned in subsection 1. 


recede 4. Subsection 1 of section 10 of The Loggers’ Safety Act, 


pee "1962-63 is amended by striking out “critically injured’ in 
the first line and inserting in lieu thereof ‘‘hospitalized through 
injury’. 

monpence- ~—- & This Act comes into force on the ist day of September, 
1970. 


Short title 6. This Act may be cited as The Loggers’ Safety Amendment 
Gh 1O/0. 
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BILL 62 1970 


An Act to amend 
The Loggers’ Safety Act, 1962-63 


ER MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: 
1.—(1) Clause 6 of section 1 of The Loggers’ Safety Act, 1982-83, 
1962-63 is repealed and the following substituted therefor: fo Shactea 


(b) ‘logger’? means a person who engages in logging 
and includes an operator and an employee of an 
operator in the course of his employment on a 
site on which logging is conducted. 
(2) Clause c of the said section 1 is amended by inserting aay 
after “the” in the second line ‘‘measuring”’, so that the clause ¢. 
amended 
shall read as follows: 


(c) ‘logging’? means the operation of felling or trimming 
trees or the measuring, storing, transporting or 
floating of logs. 
2. Subsection 2 of section 2 of The Loggers’ Safety Act, 1962), 
1962-63 is amended by adding at the end thereof ‘‘and for Mie 
personal use’’, so that the subsection shall read as follows: 


(2) This Act does not apply to logging being done in ae 


person and solely by an individual on his own behalf apply 
and for his personal use. 

3.—(1) Subsection 1 of section 9 of The Loggers’ Safety 1962-%:,. 
Act, 1962-63, as amended by section 4 of The Loggers’ Safety subs. 1, 4 
Amendment Act, 1965, is repealed and the following substi- 
tuted therefor: 


(1) Where an accident, industrial disease, explosion or aba i elt 
fire causes bodily injury to a logger whereby he is 


prevented or is likely to be prevented from working 
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beyond the day of the occurrence, a notice of the 
occurrence in the prescribed form shall be delivered 
or mailed to the chief officer by the operator. 


eee ae (2) Subsection 2 of the said section 9 is repealed and the 
subs. 2, following substituted therefor: 

re-enacted 

When notice (2) Such notice shall be delivered or mailed by the 
to be sent 


operator within three days after he learns of an 
occurrence mentioned in subsection 1. 


76,810, 4+ Subsection 1 of section 10 of The Loggers’ Safety Act, 

Spaee 1962-63 is amended by striking out “critically injured” in 
the first line and inserting in lieu thereof “hospitalized through 
injury’. 

baile eG This Act comes into force on the ist day of September, 
1970. 


Short title 6. This Act may be cited as The Loggers’ Safety Amendment 
Act, 1970. 
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EXPLANATORY NOTE 


The amendment permits alternate methods of reduction of the 
fire hazard from brush and other materials in land clearing operations. 
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BILL 63 1970 


An Act to amend 
The Forest Fires Prevention Act, 1968 


ER MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


1. Section 16 of The Forest Fires Prevention Act, 1968 me mae 


-is amended by adding thereto the following subsection: amended 
(2) Subsection 1 does not apply to material that has #*cePtion 
been ground, chipped or shredded in an installation 
approved in the work permit authorizing the clearing 

of the land. 


2. This Act comes into force on the day it receives Royal Commence- 
Assent. 


3. This Act may be cited as The Forest Fires Prevention Shor title 
Amendment Act, 1970. 
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BILL 63 1970 


An Act to amend 
The Forest Fires Prevention Act, 1968 


ER MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


1. Section 16 of The Forest Fires Prevention Act, 1968 nee 


is amended by adding thereto the following subsection: amended 


(2) Subsection 1 does not apply to material that has E*ception 
been ground, chipped or shredded in an installation 
approved in the work permit authorizing the clearing 
of the land. 


2. This Act comes into force on the day it receives Royal Commence- 
Assent. 


3. This Act may be cited as The Forest Fires Prevention Short title 
Amendment Act, 1970. 
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EXPLANATORY NOTE 


The new section empowers a local municipality to levy a tax upon 
universities that have been designated by the Lieutenant Governor in 
Council. The maximum amount of the levy is prescribed and the moneys 
are to be credited by the municipality to its general fund. For the purpose 
of apportioning county, metropolitan or regional levies, the assessment of a 
municipality that levies such a tax is deemed to be increased proportion- 
ately. 
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BILL 64 1970 


An Act to amend The Municipal Act 


ER MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


1. The Municipal Act is amended by adding thereto the ®-§,9- 196°: 
following section: amended 


294>.—(1) Notwithstanding any general or special Act, Universities 

the council of a local municipality may pass by-laws 
to levy an annual tax upon a university designated 
by the Lieutenant Governor in Council, not exceed- 
ing the sum of $25 a year for each full-time student 
enrolled in such university on the ist day of 
December in the year preceding the year of levy as 
determined by the Minister of University Affairs. 


(2) Any tax levied under a by-law passed under sub- How tax 


: . z collectable 
section 1 is collectable in the same manner as 
municipal taxes are collectable and is a special lien 


on the land under section 532. 


eo”. 


(3) The tax collected under this section shall be credited T2X,t0 be. 
by the municipality to the general fund of the general funds 
municipality. 

(4) The assessment of a municipality that levies a Municipal 

° . . » 4 d dad 
tax under this section that is used for apportioning, deemed |, 
(a) a county rate under section 73 of The Assess- 1968-69, c. 6 
ment Act, 1968-69; 


(b) a metropolitan levy under sections 230 and 
230b of The Municipality of Metropolitan 8.8.0. 1960, 
Toronto Act; 


(c) a regional levy under section 108 of The19®: °% 11° 


Regional Municipality of Ottawa-Carleton Act, 
1968; or 


64 


2 


ote (d) a regional levy under section 126 of The 
Regional Municipality of Niagara Act, 1968-69, 
shall be deemed to be increased by an amount that 
would have produced the amount of the tax levied 
under this section by the taxation of real property 
at the rate applicable to residential and farm 
property in the preceding year. 
Gommence- 2. This Act shall be deemed to have come into force on 


the 1st day of January, 1970. 


enory site 3. This Act may be cited as The Municipal Amendment Act, 
1970. 
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19 EvizABeTtH II, 1970 


An Act to amend The Municipal Act 


Mr. McKEOUGH 


(Reprinted as amended by the Committee of the Whole House) 


TORONTO 
PRINTED AND PUBLISHED BY WILLIAM KINMOND, QUEEN’S PRINTER AND PUBLISHER 


EXPLANATORY NOTE 


The new section empowers a local municipality to levy a tax upon 
universities that have been designated by the Lieutenant Governor in 
Council. The maximum amount of the levy is prescribed and the moneys 
are to be credited by the municipality to its general fund. For the purpose 
of apportioning county, metropolitan or regional levies, the assessment of a 
oR ELE DA that levies such a tax is deemed to be increased proportion- 
ately. 
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BILL 64 A. Yo wetiingiaantiehh Iecoigas, 1970 


An Act to amend The Municipal Act 


ER MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: - 


1. The Municipal Act is amended by adding thereto the pe eeu. 


following section: 


amended... 


294b.—(1) Notwithstanding any general or special Act, Universities 


64 


(2) 


: SiMe i A ’ liable to tax 
the council of a local municipality designated by the 


Lieutenant Governor in Council may pass by-laws 


to levy an annual tax upon a university designated 
by the Lieutenant Governor in Council, not exceed- 
ing the sum of $25 a year for each full-time student 
enrolled in such university on the ist day of 
December in the year preceding the year of levy as 
determined by the Minister of University Affairs. 


i : . How tax 
Any tax levied under a by law passed under sub- Flow tax 
section 1 is collectable in the same manner as 
municipal taxes are collectable and is a special lien 


on the land under section 532. 


(3) The tax collected under this section shall be credited 223 $898, 


(4) 


by the municipality to the general fund of the seneral funds 
municipality. 


d Municipal 


The assessment of a municipality that levies or coul assessment 
eeme 


have levied a tax under this section that is used for jicreasea 
apportioning, 


(a) a county rate under section 73 of The Assess- 1968-69, c. 6 
ment Act, 1968-69; 


(b) a metropolitan levy under sections 230 and 
230b of The Municipality of Metropolitan B-§.0. 1960, 
Toronto Act, except a levy for public or second- 
ary school purposes; 


2 


reise pe (c) a regional levy under section 108 of The 
Regional Municipality of Ottawa-Carleton Act, 
1968; or 

ma re (d) a regional levy under section 126 of The 


Regional Municipality of Niagara Act, 1968-69, 


shall be deemed to be increased by an amount that 
would have produced the amount of the tax levied 
or that could have been levied under this section by 
the taxation of real property at the rate applicable to 
residential and farm property in the preceding year 
for all purposes other than school purposes. 


Commas? 2. This Act shall be deemed to have come into force on 
the 1st day of January, 1970. 


Short title 3. This Act may be cited as The Municipal Amendment Act, 
1970. 
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BILL 64 1970 


An Act to amend The Municipal Act 


ER MAJESTY, by and with the advice and consent of 


the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


1. The Municipal Act is amended by adding thereto the ®-3,9- 196°: 
following section: amended 


Universities 


294b.—(1) Notwithstanding any general or special Act, iabte to tax 
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(3) 


(4) 


the council of a local municipality designated by the 
Lieutenant Governor in Council may pass by-laws 
to levy an annual tax upon a university designated 
by the Lieutenant Governor in Council, not exceed- 
ing the sum of $25 a year for each full-time student 
enrolled in such university on the ist day of 
December in the year preceding the year of levy as 
determined by the Minister of University Affairs. 


i A _. How tax 
Any tax levied under a by law passed under sub- Mow tax. 
section 1 is collectable in the same manner as 
municipal taxes are collectable and is a special lien 


on the land under section 532. 


The tax collected under this section shall be credited Tax,te pe. 
by the municipality to the general fund of the general funds 
municipality. 

The assessment of a municipality that levies or could ee 
have levied a tax under this section that is used for deemed 
apportioning, increased 


(2) a county rate under section 73 of The Assess- 198889, © e 
ment Act, 1968-69; 


(b) a metropolitan levy under sections 230 and 
230b of The Municipality of Metropolitan 8.8.0. 1960, 
Toronto Act, except a levy for public or second- ~ 
ary school purposes; 


Z 


2068, C. L5e (c) a regional levy under section 108 of The 
Regional Municipality of Ottawa-Carleton Act, 
1968; or 

mer ee (d) a regional levy under section 126 of The 


Regional Municipality of Niagara Act, 1968-69, 


shall be deemed to be increased by an amount that 
would have produced the amount of the tax levied 
or that could have been levied under this section by 
the taxation of real property at the rate applicable to 
residential and farm property in the preceding year 
for all purposes other than school purposes. 


ment ee =. This Act shall be deemed to have come into force on 
the 1st day of January, 1970. 


Short title 3. This Act may be cited as The Municipal Amendment Act, 
1970. 
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An Act to Srohibit the Use of Non-Returnable Bottles 





Mr. GAUNT 
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Self-explanatory. 
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EXPLANATORY NOTE 


BILL 65 1970 


An Act to prohibit the 
Use of Non-Returnable Bottles 


ER MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


1. In this Act, ide ge 
(a) ‘“‘non-returnable bottle’? means a breakable container 
used or designed for use as a container of a fluid 
beverage that is sold on the condition that it is 
not redeemable for money or money’s worth on its 
return when emptied of its contents. 


2. No person shall manufacture, import into Ontario, sell Use 
or offer for sale any fluid beverage that is contained in acces 
non-returnable bottle. prohibited 


3. Every person who contravenes section 2 is guilty of an Offence 
offence and is liable on summary conviction to a fine of not 
less than $25 and not more than $500. 


4. This Act comes into force on a day to be named by the Commence- 
Lieutenant Governor by his proclamation. 


5. This Act may be cited as The Non-Returnable Bottles Short title 
Act, 1970. 
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An Act to amend The Workmen’s Compensation Act 





Mr. JACKSON 
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EXPLANATORY NOTE 
The amendment provides that a total disability allowance paid to a 


workman will not be reduced where his disability becomes partial until 
suitable employment is reasonably available. 
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BILL 66 1970 


An Act to amend 
The Workmen’s Compensation Act 


ER MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


1. Section 41 of The Workmen's Compensation Act, as ®-8.0. 1960, 
amended by section 5 of The Workmen’s Compensation Amend-amended 
ment Act, 1962-63, is further amended by adding thereto the 
following subsection: 

(2) Where a workman is in receipt of an allowance in 1¢°™ 
respect of a temporary total disability that becomes a 
temporary partial disability, the reduced compensa- 
tion referred to in subsection 1 shall commence from 
the time employment in a suitable employment or 
business becomes reasonably available. 


2. This Act comes into force on the day it receives Royal Commence- 
Assent. 


3. This Act may be cited as The Workmen's Compensation Short title 
Amendment Act, 1970. 


66 


An Act to amend 
The Workmen’s Compensation Act 





Ist Reading 
April 20th, 1970 


2nd Reading 


3rd Reading 





Mr. JACKSON 








1970 








56 | eae 67 








3RD SESSION, 28TH LEGISLATURE, ONTARIO 
19 ELizABetH II, 1970 








The Regional Municipal Grants Act, 1970 








Mr. McKEOUGH 














TORONTO 
PRINTED AND PUBLISHED BY WILLIAM KINMOND, QUEEN’S PRINTER AND PUBLISHER 


EXPLANATORY NOTES 
The Bill provides for a new system of calculating and paying grants to 
The Municipality of Metropolitan Toronto and the Regional Municipalities 
of Niagara and Ottawa-Carleton; grants will no longer be paid to those 
municipalities under section 7 of The Municipal Unconditional Grants Act. 


_ The method by which the constituent area municipalities are to levy 
their yearly rates is set out. 


SEcTION 1. Self-explanatory. 
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BILL 67 1970 


The Regional Municipal Grants Act, 1970 


ER MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


INTERPRETATION 


T.. inthis Act, Interpre- 
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(a) 


(0) ° 


(c) 


(g) 


tation 


“acres in the area municipality’ means the area 
in acres of the municipality, excluding land covered 
by water, as certified by the Assessment Commis- 
sioner or Assessor; 


‘area municipality’? means an area municipality as 
defined by The Regional Municipality of Niagara 1968.69. 
Act, 1968-69, The Regional Municipality of Ottawa- 1968 c. 115 
Carleton Act, 1968 and The Municipality of Metro- ®-§.0. 1960, 
politan Toronto Act; 


“density’’ means the total number of residential 
properties in an area municipality divided by 
the acres in the area municipality correct to two 
places of decimals; 


“Department”? means the Department of Municipal 
Affairs; 


‘Minister’? means the Minister of Municipal Affairs; 


‘population of a regional municipality’? means the 
aggregate of the populations, determined or re- 
determined in accordance with section 4, of the 
area municipalities within such regional municipality; 


“regional municipality’? means The Regional Munici- 
pality of Niagara, The Regional Municipality of 
Ottawa-Carleton and The Municipality of Metro- 
politan Toronto; 


1968-69, c. 6 


Per capita 
grants 


R.S.O. 1960, 
Cc. 298 


Credit to 
area muni- 
cipalities 


Determina- 
tion of 
population 


Cc. 


Idem 


vs 


(h) “residential property’? means land separately as- 


sessed under paragraph 2 of subsection 2 of section 
17 of The Assessment Act, 1968-69 upon which there 
is a building used or intended to be used as a resi- 
dence. 


Paras 


CALCULATION OF THE GRANT 


2. In each year there shall be paid out of the moneys 
appropriated therefor by the Legislature to each regional 
municipality a per capita payment or payments in accordance 
with the population of the area municipalities within the 
regional municipality under this Act as follows: 


he 


2 


$7.00 per capita. 


50 cents per capita to represent a share of fines, 
except those levied under municipal by-laws. 


. An amount per capita in accordance with the 


Schedule based on the density of each area munici- 
pality. 


. $1.50 per capita for the year 1971 and each subse- 


quent year where a regional municipality is deemed 
to be a city for the purpose of The Police Act. 


3. In each year the regional municipality shall credit each 
area municipality with an amount calculated by multiplying 
the population of the area municipality as determined under 
section 4 by the sum of, 


(a) $7.50; 


(b) the amount as determined under paragraph 3 of 


section 2; and 


(c) $1.50 where a regional municipality is deemed to 


be a city for the purposes of The Police Act, except 
that no amount shall be included under this clause 
for the year 1970. 


4..—(1) The population of the area municipalities for the 
purposes of this Act shall be determined in accordance with 


Lege tne 1960, The Municipal Unconditional Grants Act. 


(2) Notwithstanding subsection 1, for the purposes of the 
payments in the years 1970 and 1971 the population of each 
area municipality within The Regional Municipality of 
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SECTION 2. A grant is payable to each regional municipality in the 
manner specified. 


SEcTION 3. The regional municipalities are required to credit their 
constituent area municipalities with a proportion of the grant in the 
manner specified. 


SECTION 4, The procedure by which the population of the munici- 
palities is determined for the purpose of computing the per capita grant 
is set out. 
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SEcTION 5. Self-explanatory. 


SECTION 6. Definitions are provided. 
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Ottawa-Carleton and The Municipality of Metropolitan 

Toronto shall be determined by the Department and shall 

equal in total the populations as determined for the purposes 

of the payment in 1969 under section 7 of The Municipal 8.8.0. 1960, 
Unconditional Grants Act to such municipalities. 


(3) Notwithstanding subsection 1, for the purposes of the 1¢e™ 
payments in the years 1970 and 1971, the population of each 
area municipality in The Regional Municipality of Niagara 
shall be determined in such manner as the Department 
considers proper. 

(4) Notwithstanding subsections 2 and 3, the Department Beecher” 
may redetermine the population of the area municipalities Population 
within a regional municipality whenever in its opinion the 
population of the regional municipality has increased by 7 
per cent of the population of the regional municipality as 
determined for the purposes of the payments in 1970 under 
this Act. 


5.—(1) No payments shall be made to a regional munici- Xopayments 


pality or to an area municipality under section 7 of The®-§:9. 1960, 
Municipal Unconditional Grants Act. 

(2) Notwithstanding section 2, the moneys required for the “°"°¥S 
purposes of this Act in the year 1970 shall be paid out of 


the Consolidated Revenue Fund. 


PART II 
LEVIES 
6. In this Part, felon 
(a) ‘‘commercial assessment’ means the total of, 


(i) the assessment for real property that is used 
as a basis for computing business assessment 
including the assessment for real property 
that is rented and is occupied or used by the 
Crown in right of Canada or any province 
or any board, commission, corporation or 
other agency thereof, or by any municipal, 
metropolitan or regional corporation or local 
board thereof, 


(ii) the business assessment, and 


(iii) the assessment for mineral lands, railway 
lands, other than railway lands actually in 
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R.S.O. 1960, 
c. 260 


1968, c. 115 


1968-69; 
ce. 106 


Levy by 
area muni- 
cipality 


haw RO} 
c. 249 


Determin- 
ation of 
rates 


1960, 


(0) 


(¢) 


4 


use for residential and farming purposes, and 
pipelines and the assessment of telephone 
and telegraph companies, 


according to the last revised assessment roll; 


“net regional levy’? means the amount required 
for metropolitan and regional purposes including 
the sums required by law to be provided for any 
board, commission or other body but excluding 
school purposes, apportioned to each area muni- 
cipality by, 


(i) the Metropolitan Council under sections 230 
and 230) of The Municipality of Metropolitan 
Toronto Act, 


(ii) the Regional Council under section 108 of 
The Regional Municipality of Ottawa-Carleton 
Act, 1968, or 


(iii) the Regional Council under section 126 of 
The Regional Municipality of Niagara Act, 
1968-69, 


reduced by the amount credited to each area muni- 
cipality under section 3; 


“residential and farm assessment’? means the 
total assessment for real property according to the 
last revised assessment roll except the assessments 
for real property mentioned in subclauses i and iii 
of clause a. 


7.—(1) The council of each area municipality shall levy, 
in the manner provided by this section, the sums adopted for 
all purposes, excluding school purposes, in accordance with 
section 297 of The Municipal Act, together with a sum equal 
to the sums required by law to be provided by the council to 
meet the net regional levy. 


(2) Notwithstanding section 294 of The Munzcipal Act, 
the rates to be levied in each year in an area municipality 
shall be determined in the following manner: 
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ol 


Add 85 per cent of the residential and farm assess- 
ment to the commercial assessment. 


. Multiply the aggregate of the net regional levy 


and the sums adopted in accordance with section 
297 of The Municipal Act for all purposes excluding 
school purposes by 1000 and divide the product by 
the total determined under paragraph 1. 


SEcTION 7—Subsection 1. Provision. is made for the yearly levy 
by the area municipalities. 


Subsection 2. The manner in which the yearly rates are to be levied 
by each area municipality is specified; the residential and farm mill rate 
for all purposes except school purposes is established at 85 per cent of the 
commercial mill rate. 
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SECTION 8. This section is applicable only to The Regional Munici- 
pality of Niagara and provides that the amounts required by an area 
municipality for regional and general purposes shall be apportioned on 
the basis of the provincially equalized assessment, to each part of that 
area municipality that in 1969 formed part or all of a former municipality. 


SECTION 9. A reference is changed. 
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3. The rate to be levied on commercial assessment shall 
be the rate determined under paragraph 2. 


4. The rate to be levied on residential and farm assess- 
ment shall be 85 per cent of the rate determined under 
paragraph 2. 


8.—(1) In this section, tation 


(a) ‘area municipality’? means area municipality as 
defined in clause a of section 1 of The Regional 19869. 


Municipality of Niagara Act, 1968-69; 


(b) ‘‘merged area’? means merged area as defined in 
clause 7 of section 1 of The Regional Municipality 
of Niagara Act, 1968-69; 


(c) “rateable property’? means rateable property as 
defined in section 123 of The Regional Municipality 
of Niagara Act, 1968-69. 

(2) Notwithstanding section 7, the net regional levy and fen? among 
the sums adopted in accordance with section 297 of The merged 
Municipal Act for all purposes excluding school purposes R.s.0. 1960, 
levied against the whole rateable property of an area munici- . 
pality shall be apportioned among the merged areas of such 
area municipality in the proportion that the total equalized 
assessment of each merged area bears to the total equalized 
assessment of the area municipality both according to the 
last revised assessment roll as equalized by the Department 
in accordance with subsection 4 of section 128 of The Regional 
Municipality of Niagara Act, 1968-69. 

(3) The rates to be levied in each merged area shall be ahd tas 
determined in accordance with paragraphs 1 to 4 of subsection "tes 
2 of section 7. 

9. In subsection 6 of section 129 of The Regional Munici- § 1963-60, 
pality of Niagara Act, 1968-69 the reference to section 128 $139: 
shall be deemed to be a reference to section 7 of this Act. 


Repeals 


10. The following are repealed: 


R.S.0. 1960, 


1. Section 231 of The Municipality of Metropolitan ¢ 360; 3° 231 
Toronto Act, as amended by section 9 of The Munici- 
pality of Metropolitan Toronto Amendment Act, 1967. 


HOGS, Ca LLb; 


2. Section 110 of The Regional Municipality of Ottawa-s°7115 
Carleton Act, 1968. 
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Pe ee 3. Section 127 and subsections 1, 2, 3, 6, 7, 8, 9 and 10 
Be 228, subs. of section 128 and the Schedule thereto of The 
Schedule’ Regional Municipality of Niagara Act, 1968-69. 

ras toma 11. This Act shall be deemed to have come into force on 


the ist day of January, 1970. 


elit 12. This Act may be cited as The Regional Municipal 


Grants Act, 1970. 
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SCHEDULE 


DENSITY AMOUNT PER CAPITA 


0.15 and under $5.00 
Over 0.15 to 0.30 4.00 
Over 0.30 to 0.45 3.00 
Over 0.45 to 0.60 2.00 
Over 0,60 to 0.75 1.00 


Over 0.75 Nil 
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EXPLANATORY NOTES 
The Bill provides for a new system of calculating and paying grants to 
The Municipality of Metropolitan Toronto and the Regional Municipalities 
of Niagara and Ottawa-Carleton; grants will no longer be paid to those 
municipalities under section 7 of The Municipal Unconditional Grants Act. 


_ The method by which the constituent area municipalities are to levy 
their yearly rates is set out. 


SEcTION 1. Self-explanatory. 
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BILL 67 1970 


The Regional Municipal Grants Act, 1970 


ER MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


INTERPRETATION 


1. In this Act, vita 
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(a) 


(0) 


(c) 


(d) 


(e) 


(f) 


(g) 


‘acres in the area municipality’? means the area 
in acres of the municipality, excluding land covered 
by water, as certified by the Assessment Commis- 
sioner or Assessor; 


“area municipality’? means an area municipality as 

defined by The Regional Municipality of Niagara 19569: 
Act, 1968-69, The Regional Municipality of Ottawa- 1968 c. 115 
Carleton Act, 1968 and The Municipality of Metro- ®-§.0. 1960. 
politan Toronto Act; 


‘“‘density’’ means the total number of residential 
properties in an area municipality divided by 
the acres in the area municipality correct to two 
places of decimals; 


‘“‘Department’’ means the Department of Municipal 
Affairs; 


‘‘Minister’’ means the Minister of Municipal Affairs; 


‘population of a regional municipality’? means the 
aggregate of the populations, determined or re- 
determined in accordance with section 4, of the 
area municipalities within such regional municipality; 


‘“‘regional municipality’’ means The Regional Munici- 
pality of Niagara, The Regional Municipality of 
Ottawa-Carleton and The Municipality of Metro- 
politan Toronto; 


2 


(h) “residential property’? means land separately as- 
sessed under paragraph 2 of subsection 2 of section 
LEGS-05 © 17 of The Assessment Act, 1968-69 upon which there 
is a building used or intended to be used as a resi- 
dence. 


PART I 
CALCULATION OF THE GRANT 


oo 2. In each year there shall be paid out of the moneys 
appropriated therefor by the Legislature to each regional 
municipality a per capita payment or payments in accordance 
with the population of the area municipalities within the 
regional municipality under this Act as follows: 


1. $7.00 per capita. 


2. 50 cents per capita to represent a share of fines, 
except those levied under municipal by-laws. 


3. An amount per capita in accordance with the 
Schedule based on the density of each area munici- 


pality. 


4. $1.50 per capita for the year 1971 and each subse- 
aie § quent year where a regional municipality is deemed 
Be Be tant to be a city for the purpose of The Police Act. 


Credit to. Pyeng 2, : : Bet : ; 
Saae 3.—(1) In each year the regional municipality shall credit 
cipalities each area municipality with an amount calculated by multiply- 

ing the population of the area municipality as determined 


under.section 4 by the sum of, 
(a) $7.50; 


(b) the amount as determined under paragraph 3 of 
section 2; and 


(c) $1.50 where a regional municipality is deemed to 
be a city for the purposes of The Police Act, except 
that no amount shall be included under this clause 
for the year 1970. 


Idem - (2) Notwithstanding subsection 1, where in the opinion 
of the Department the population of an area municipality as 
determined under section 4 has increased by an amount equal 
to 7 per cent of the population as so determined, the Depart- 
ment shall redetermine the population of that area munici- 
pality for the purposes of this section, and the amount to 
be credited to each area municipality, other than the amount 
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SECTION 2. A grant is payable to each regional municipality in the 
manner specified. 


SECTION 3. The regional municipalities are required to credit their 
constituent area municipalities with a proportion of the grant in the 
manner specified. 
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Section 4. The procedure by which the population of the munici- 
palities is determined for the purpose of computing the per capita grant 
is set out. 


SECTION 5. Self-explanatory. 


SECTION 6. Definitions are provided. 
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determined under paragraph 3 of section 2, shall be an amount 
that bears the same proportion to the total amount paid 
to the regional municipality under paragraphs 1, 2 and 4 of 
section 2 as the population of the area municipality as so 
determined or redetermined bears to the total of the popu- 
lations of the area municipalities as so determined or redeter- 


mined. = 


4..—(1) The population of the area municipalities for the poten a 


purposes of this Act shall be determined in accordance with Population 
The Municipal Unconditional Grants Act. Re aa 


Idem 


(2) Notwithstanding subsection 1, for the purposes of the 
payments in the years 1970 and 1971 the population of each 
area municipality within The Regional Municipality of 
Ottawa-Carleton and The Municipality of Metropolitan 
Toronto shall be determined by the Department and shall 
equal in total the populations as determined for the purposes 
of the payment in 1969 under section 7 of The Municipal 8.8.0. 1960, 
Unconditional Granis Act to such municipalities. ; 


(3) Notwithstanding subsection 1, for the purposes of the 14°™ 


payments in the years 1970 and 1971, the population of each 
area municipality in The Regional Municipality of Niagara 
shall be determined in such manner as the Department 
considers proper. 


(4) Notwithstanding subsections 2 and 3, the Department Redeter” 


may redetermine the population of the area municipalities population 
within a regional municipality whenever in its opinion the 
population of the regional municipality has increased by 7 

per cent of the population of the regional municipality as 
determined for the purposes of the payments in 1970 under 

this Act. 


5.—(1) No payments shall be made to a regional munici- eee ree t 


: ve a0 R.S.O. 1960, 
pality or to an area municipality under section 7 of The $5: 3°9 


Municipal Uncondtitonal Grants Act. 


(2) Notwithstanding section 2, the moneys required for the Moneys 
purposes of this Act in the year 1970 shall be paid out of 
the Consolidated Revenue Fund. 


PART IIT 
LEVIES 
6. In this Part, Tnterpte- 
(a) ‘‘commercial assessment’’ means the total of, 


(i) the assessment for real property that is used 
as a basis for computing business assessment 
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R.S.O. 1960, 
c. 260 


1968, Cello 


1968-69, 
c. 106 


Levy by 
area muni- 
cipality 


R.S.O. 1960, 
c. 249 


including the assessment for real property 
that is rented and is occupied or used by the 
Crown in right of Canada or any province 
or any board, commission, corporation or 
other agency thereof, or by any municipal, 
metropolitan or regional corporation or local 
board thereof, 


(ii) the business assessment, and 


(iii) the assessment for mineral lands, railway 
lands, other than railway lands actually in 
use for residential and farming purposes, and 
pipelines and the assessment of telephone 
and telegraph companies, 


according to the last revised assessment roll; 


(b) ‘net regional levy’? means the amount required 
for metropolitan and regional purposes including 
the sums required by law to be provided for any 
board, commission or other body but excluding 
school purposes, apportioned to each area muni- 
cipality by, 


(i) the Metropolitan Council under sections 230 
and 2300 of The Municipality of Metropolitan 
Toronto Act, 


(ii) the Regional Council under section 108 of 
The Regional Municipality of Ottawa-Carleton 
Act, 1968, or 


(iii) the Regional Council under section 126 of 
The Regional Municipality of Niagara Act, 
1968-69, 


reduced by the amount credited to each area muni- 
cipality under section 3; 


(c) “residential and farm assessment’’ means the 
total assessment for real property according to the 
last revised assessment roll except the assessments 
for real property mentioned in subclauses i and 111 
of clause a. 


%7.—(1) The council of each area municipality shall levy, 
in the manner provided by this section, the sums adopted for 
all purposes, excluding school purposes, in accordance with 
section 297 of The Municipal Act, together with a sum equal 
to the sums required by law to be provided by the council to 
meet the net regional levy. 
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SEcTION 7—Subsection 1. Provision is made for the yearly levy 
by the area municipalities. 


Subsection 2. The manner in which the yearly rates are to be levied 
by each area municipality is specified; the residential and farm mill rate 
for all purposes except school purposes is established at 85 per cent of the 
commercial mill rate. 


SECTION 8. This section is applicable only to The Regional Munici- 
pality of Niagara and provides that the amounts required by an area 
municipality for regional and general purposes shall be apportioned on 
the basis of the provincially equalized assessment, to each part of that 
area municipality that in 1969 formed part or all of a former municipality. 
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(2) Notwithstanding section 294 of The Municipal Act, pei 
the rates to be levied in each year in an area municipality rates 


shall be determined in the following manner: 


1. Add 85 per cent of the residential and farm assess- 
ment to the commercial assessment. 


2. Multiply the aggregate of the net regional levy 
and the sums adopted in accordance with section 
297 of The Municipal Act for all purposes excluding 
school purposes by 1000 and divide the product by 
the total determined under paragraph 1. 


3. The rate to be levied on commercial assessment shall 
be the rate determined under paragraph 2. 


4, The rate to be levied on residential and farm assess- 
ment shall be 85 per cent of the rate determined under 
paragraph 2. 


8.—(1) In this section, proce 
ation 
(a) ‘‘area municipality’ means area municipality as 
defined in clause a of section 1 of The Regional 196889. 
Municipality of Niagara Act, 1968-69; 


(b) ‘‘merged area’’ means merged area as defined in 
clause j of section 1 of The Regional Municipality 
of Niagara Act, 1968-69; 


(c) “rateable property’? means rateable property as 
defined in section 123 of The Regional Municipality 
of Niagara Act, 1968-69. 


(2) Notwithstanding section 7, the net regional levy and Abportion. | 
the sums adopted in accordance with section 297 of The merged 
Municipal Act for all purposes excluding school purposes R.s.0. 1960, 
levied against the whole rateable property of an area munici-° 74° 
pality shall be apportioned among the merged areas of such 
area municipality in the proportion that the total equalized 
assessment of each merged area bears to the total equalized 
assessment of the area municipality both according to the 
last revised assessment roll as equalized by the Department 
in accordance with subsection 4 of section 128 of The Regional 
Municipality of Niagara Act, 1968-69. 

(3) The rates to be levied in each merged area shall be }etermin- 
determined in accordance with paragraphs 1 to 4 of subsection tates 
2 of section 7. 
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Reference 
to 1968-69, 


Repeals 


LOGS, Cc. LLb; 
s. 110 


1968-69, c. 
OG. Sa 025 


8. 128, SUDSS. 
al 


1-3, 6-10, 
Schedule 


Commence- 
ment 


Short title 
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9. In subsection 6 of section 129 of The Regional Munici- 
pality of Niagara Act, 1968-69 the reference to section 128 
shall be deemed to be a reference to section 7 of this Act. 


10. The following are repealed: 


1. Section 231 of The Municipahiy of Metropolitan 
Toronto Act, as amended by section 9 of The Munici- 
pality of Metropolitan Toronto Amendment Act, 1967. 


2. Section 110 of The Regional Municipality of Ottawa- 


Carleton Act, 1968. 


3. Section 127 and subsections 1, 2, 3, 6, 7, 8, 9 and 10 


of section 128 and the Schedule thereto of The 
Regional Municipality of Niagara Act, 1968-69. 


41. This Act shall be deemed to have come into force on 
the ist day of January, 1970. 


12. This Act may be cited as The Regional Municipal 
Grants Act, 1970. 
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SECTION 9. 
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A reference is changed. 
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SCHEDULE 





DENSITY 


0.15 and under 
Over 0.15 to 0.30 
Over 0.30 to 0.45 
Over 0.45 to 0.60 
Over 0.60 to 0.75 


Over 0.75 


AMOUNT PER CAPITA 


$5.00 
4.00 
3.00 
2.00 
1.00 


Nil 
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BILL 67 . 1970 


The Regional Municipal Grants Act, 1970 _ 


FER MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: om 


INTERPRETATION 


1. In.this Act, Interpre- 


67 


(a) 


() 


(g) 


tation 


“acres in the area municipality’’ means. the area 
in acres of the municipality, excluding land covered 
by water, as certified by the Assessment Commis- 
sioner or Assessor; 


“area municipality’? means an area municipality as 

defined by The Regional Municipality of Niagara mee rie 
Act, 1968-69, The Regional Municipality of Ottawa- 1968 c. 115 
Carleton Act, 1968 and The Municipality Me iowa 3 Wecagacle 
politan Toronto Act; nak: 


“density’’ means the total number of residential 
properties in an area municipality divided by 
the acres in the area municipality correct to two 
places of decimals; 


“Department”? means the Department of Municipal 
Affairs; 


‘Minister’? means the Minister of Municipal Affairs; 


“population of a regional municipality’? means the 
aggregate of the populations, determined or re- 
determined in accordance with section 4, of the 
area municipalities within such regional municipality; 


“regional municipality’? means The Regional Munici- 
pality of Niagara, The Regional Municipality of 
Ottawa-Carleton and The Municipality Shae? coe. 
politan Toronto; 


1968-69, c. 6 


Per capita 
grants 


R.S.O. 1960, 
ec. 298 


Credit to 
area muni- 
cipalities 


Idem 


2 


(kh) “residential property’’ means land separately as- 


sessed under paragraph 2 of subsection 2 of section 
17 of The Assessment Act, 1968-69 upon which there 
is a building used or intended to be used as a resi- 
dence. 


PART I 


CALCULATION OF THE GRANT 


2. In each year there shall be paid out of the moneys 
appropriated therefor by the Legislature to each regional 
municipality a per capita payment or payments in accordance 
with the population of the area municipalities within the 
regional municipality under this Act as follows: 


1. $7.00 per capita. 


2. 50 cents per capita to represent a share of fines, 


except those levied under municipal by-laws. 


. An amount per capita in accordance with the 


Schedule based on the density of each area munici- 
pality. 


. $1.50 per capita for the year 1971 and each subse- 


quent year where a regional municipality is deemed 
to be a city for the purpose of The Police Act. 


3.—(1) In each year the regional municipality shall credit 
each area municipality with an amount calculated by multiply- 
ing the population of the area municipality as determined 
under section 4 by the sum of, 


(a) $7.50; 


(6) the amount as determined under paragraph 3 of 


section 2; and 


(c) $1.50 where a regional municipality is deemed to 


be a city for the purposes of The Police Act, except 
that no amount shall be included under this clause 
for the year 1970. 


(2) Notwithstanding subsection 1, where in the opinion 
of the Department the population of an area municipality as 
determined under section 4 has increased by an amount equal 
to 7 per cent of the population as so determined, the Depart- 
ment shall redetermine the population of that area munici- 
pality for the purposes of this section, and the amount to 
be credited to each area municipality, other than the amount 


3 


determined under paragraph 3 of section 2, shall be an amount 
that bears the same proportion to the total amount paid 
to the regional municipality under paragraphs 1, 2 and 4 of 
section 2 as the population of the area municipality as so 
determined or redetermined bears to the total of the popu- 
lations of the area municipalities as so determined or redeter- 
mined. 


4..—(1) The population of the area municipalities Peete e. 


purposes of this Act shall be determined in accordance with Population 


The Municipal Unconditional Grants Act. Seo 


(2) Notwithstanding subsection 1, for the purposes of the 14e™ 

payments in the years 1970 and 1971 the population of each 

area municipality within The Regional Municipality of 
Ottawa-Carleton and The Municipality of Metropolitan 

Toronto shall be determined by the Department and shall 

equal in total the populations as determined for the purposes 

of the payment in 1969 under section 7 of The Municipal 8.8.0. 1960, 
Unconditional Grants Act to such municipalities. 


Idem 


(3) Notwithstanding subsection 1, for the purposes of the 
payments in the years 1970 and 1971, the population of each 
area municipality in The Regional Municipality of Niagara 
shall be determined in such manner as the Department 
considers proper. 


(4) Notwithstanding subsections 2 and 3, the Department Redeter” 
may redetermine the population of the area municipalities population 
within a regional municipality whenever in its opinion the 
population of the regional municipality has increased by 7 
per cent of the population of the regional municipality as 
determined for the purposes of the payments in 1970 under 
this Act. 


5.—(1) No payments shall be made to a regional munici- Ae Bey Taeee 
R.S.0. 1980, 


pality or to an area municipality under section 7 of The 525° 5° 
Municipal Unconditional Grants Act. 


(2) Notwithstanding section 2, the moneys required for the Moneys 
purposes of this Act in the year 1970 shall be paid out of 
the Consolidated Revenue Fund. 


PART II 
LEVIES 
6. In this Part, Interpre- 
(a) “commercial assessment’’ means the total of, 


(i) the assessment for real property that is used 
as a basis for computing business assessment 
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R.S.O,. 1960, 
c. 260 : 
1968, c. 115 


1968-69, 
ec. 106 


Levy by 
area muni- 
cipality 


R.S.O. 1960, 
c. 249 


+ 


including the assessment for real property 
that is rented and is occupied or used by the 
Crown in right of Canada or any province 
or any board, commission, corporation or 
other agency thereof, or by any municipal, 
metropolitan or regional corporation or local 
board thereof, 


(ii) the business assessment, and 


(iii) the assessment for mineral lands, railway 
lands, other than railway lands actually in 
use for residential and farming purposes, and 
pipelines and the assessment of telephone 
and telegraph companies, 


according to the last revised assessment roll; 


(6) “‘net regional levy’’ means the amount required 
for metropolitan and regional purposes including 
the sums required by law to be provided for any 
board, commission or other body but excluding 
. school purposes, apportioned to each area muni- 
cipality by, 


(1) the Metropolitan Council under sections 230 
and 2306 of The Municipality of Metropolitan 
Toronto Act, 


(ii) the Regional Council under section 108 of 
The Regional Municipality of Ottawa-Carleton 
Act, 1968, or 


(iii) the Regional Council under section 126 of 
The Regional Municipality of Niagara Act, 
1968-69, 


reduced by the amount credited to each area muni- 
cipality under section 3; 


(c) “residential and farm assessment’? means the 
total assessment for real property according to the 
last revised assessment roll except the assessments 
for real property mentioned in subclauses i and iii 
of clause a. 


7.—(1) The council of each area municipality shall levy, 
in the manner provided by this section, the sums adopted for 
all purposes, excluding school purposes, in accordance with 
section 297 of The Municipal Act, together with a sum equal 
to. the sums required by law to be provided by the council to 
meet the net regional levy. 
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~ 


) 


(2) Notwithstanding section 294 of The Municipal Act, Determin- 
the rates to be levied in each year in an area municipality rates 


shall be determined in the following manner: 


1. Add 85 per cent of the residential and farm assess- 
ment to the commercial assessment. 


2. Multiply the aggregate of the net regional levy 
and the sums adopted in accordance with section 
297 of The Municipal Aci for all purposes excluding 
school purposes by 1000 and divide the product by 
the total determined under paragraph 1. 


3. The rate to be levied on commercial assessment shall 
be the rate determined under paragraph 2. 


4. The rate to be levied on residential and farm assess- 
ment shall be 85 per cent of the rate determined under 
paragraph 2. 


8.—(1) In this section, el i 


(a2) ‘area municipality’? means area municipality as 
defined in clause a of section 1 of The Regional 1°68 o?: 


Municipality of Niagara Act, 1968-69; 


(b) ‘merged area’? means merged area as defined in 
clause 7 of section 1 of The Regional Mumictpality 
of Niagara Act, 1968-69; 


(c) ‘rateable property’? means rateable property as 
defined in section 123 of The Regional Municipality 
of Niagara Act, 1968-69. 

(2) Notwithstanding section 7, the net regional levy and Appertion: | 
the sums adopted in accordance with section 297 of The merged 
Municipal Act for all purposes excluding school purposes R.s.0. 1960, 
levied against the whole rateable property of an area munici-“ ae 
pality shall be apportioned among the merged areas of such 
area municipality in the proportion that the total equalized 
assessment of each merged area bears to the total equalized 
assessment of the area municipality both according to the 
last revised assessment roll as equalized by the Department 
in accordance with subsection 4 of section 128 of The Regional 
Municipality of Niagara Act, 1968-69. 

(3) The rates to be levied in each merged area shall be 38¢¢ro"™ 
determined in accordance with paragraphs 1 to 4 of subsection "tes 
2 of section 7. 
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Eo lacus 9. In subsection 6 of section 129 of The Regional Munici- 

oe pality of Niagara Act, 1968-69 the reference to section 128 
shall be deemed to be a reference to section 7 of this Act. 

Repeale 10. The following are repealed: 

#..8.0. 1960, 1. Section 231 of The Municipality of Metropolitan 


c. 260, 8. 231 : a 
Toronto Act, as amended by section 9 of The Munici- 


pality of Metropolitan Toronto Amendment Act, 1967. 


pa ee stan 2. Section 110 of The Regional Municipality of Ottawa- 
Carleton Act, 1968. 

we 3. Section 127 and subsections 1, 2, 3, 6, 7, 8, 9 and 10 

ecu: of section 128 and the Schedule thereto of The 

Schedule Regional Municipality of Niagara Act, 1968-69. 

aie Pag pa 41. This Act shall be deemed to have come into force on 


the ist day of January, 1970. 


Short title 12. This Act may be cited as The Regional Municipal 
Grants Act, 1970. 
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SCHEDULE 


DENSITY 


0.15 and under 
Over 0.15 to 0.30 


Over 0.30 to 0.45 


(ter 0145 t 0.60 


Over 0.60 to 0.75 


Over 0.75 


AMOUNT PER CAPITA 


$5.00 
4.00 
3.00 
2.00 
1.00 


Nil 
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EXPLANATORY NOTES 


SECTION 1—Subsection 1. Self-explanatory. 


Subsection 2. The definition of “municipality” is enlarged to include 
a city, town and village. 


Subsection 3. The definition of ‘treated for warble fly’’ is amended 
to permit methods of treatment other than the brush method or spray 
method. 


SECTION 2. The purchase of ingredients by a council will no 
longer be mandatory. 
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BILL 68 1970 


An Act to amend The Warble Fly Control Act 


ER MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


1.—(1) Clause d of section 1 of The Warble Fly Control Act o. 432, ha 
is amended by adding at the end thereof ‘‘and Food’’, so that © 
the clause shall read as follows: 


eta 


(d) ‘‘Minister’” means the Minister of Agriculture and 


Food. 
(2) Clause e of the said section 1 is repealed and the follow- 2-339; 3°¢° 
ing substituted therefor: Ce ae 


(e) “‘municipality’’ means a city, town, village or 


township. 
(3) Clause g of the said section 1 is repealed and the sities org 
following substituted therefor: Seed ae 


(g) “treated for warble fly’’ means treated by a method 
prescribed in the regulations. 


2. Subsection 1 of section 3 of The Warble Fly Control oe: 1960, 
is amended by striking out “shall” in the fifth line and sibs. i he 
inserting in lieu thereof ‘“‘may’’, so that the subsection shall 
read as follows: | 

(1) Where the council of a municipality has passed pigeons pe 
by-law under this Act, the council shall spp 
before the 1st day of April in each year one or more 
inspectors to enforce the by-law, and for the treat- 
ment of cattle for warble fly, may purchase in such 
amounts as may be required such ingredients as 
may be designated by the regulations, and may 
purchase or otherwise acquire such equipment as it 


deems necessary. 
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R.S.O. 1960, 
c. 422, 8. 4, 
subs. 2, 
amended 


Power of 


inspectors to 


treat for 
warble fly 


R.S.0.1960, 
c..422, 8. 4 
subs. 3, 
re-enacted 


Cost of 
treatment 
for warble 
fly 


R.S.O. 1960, 
c..422, 8. 7, 


cliva: 
re-enacted 


R.S.O. 1960, 
@.°422,°8..7 
amended 


Commence- 
ment 


Short title 


2 


3.—(1) Subsection 2 of section 4 of The Warble Fly Control 
Act is amended by striking out ‘‘on or after the 18th day of 
April in any year’’ in the first and second lines and inserting in 
lieu thereof ‘‘during such periods in any year as may be 
prescribed in the regulations’’, so that the subsection shall 
read as follows: 


(2) Where an inspector during such periods in any year 
as may be prescribed in the regulations finds upon 
inspection that a cattle owner has not treated his 
cattle for warble fly, or that treatment for warble 
fly by a cattle owner has not been effective in 
destroying warble fly grubs, the inspector may 
treat the cattle or cause the cattle to be treated for 
warble fly. 


(2) Subsection 3 of the said section 4 is repealed and the 
following substituted therefor: 


(3) Where an inspector treats cattle or causes cattle 
to be treated for warble fly, the cattle owner is 
liable for the cost of the treatment, and such cost 
is payable on demand and 1s recoverable in any 
court of competent jurisdiction. 


4.—(1) Clause a of section 7 of The Warble Fly Control Act 
is repealed and the following substituted therefor: 


(a2) prescribing methods of treatment for warble fly. 


(2) The said section 7 is amended by adding thereto the 
following clause: 


(ba) prescribing periods of the year for the purposes of 
subsection 2 of section 4. 


5. This Act comes into force on the day it receives Royal 
Assent. 


6. This Act may be cited as The Warble Fly Control 
Amendment Act, 1970. 
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SECTION 3—Subsection 1. The periods in the year when an inspector 
may perform his duties under section 4 of the Act will hereafter be pre- 
scribed in the regulations. 


Subsection 2. The liability of a cattle owner for the cost of treatment 
by an inspector is clarified. 


SEcTION 4—Subsection 1. Complementary to section 1, subsection 3, 


Subsection 2. Complementary to section 3, subsection 1. 
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BILL 68 1970 


An Act to amend The Warble Fly Control Act 


ER MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


1.—(1) Clause d of section 1 of The Warble Fly Control Act ® 333° 3°3° 
is amended by adding at the end thereof ‘‘and Food”, so that 2. & 3.4 


the clause shall read as follows: 


(d) ‘‘Minister’’? means the Minister of Agriculture and 


Food. 
(2) Clause e of the said section 1 is repealed and the follow- - see = ee 
ing substituted therefor: es 


(e) ‘‘municipality’’ means a city, town, village or 


township. 
(3) Clause g of the said section 1 is repealed and the 353: Bek 
following substituted therefor: oF eaksa 


(g) ‘‘treated for warble fly’’ means treated by a method 
prescribed in the regulations. : 


2. Subsection 1 of section 3 of The Warble Fly Control Act ®-8,9- 1980, 
is amended by striking out ‘‘shall” in the fifth line and ee 
inserting in lieu thereof ‘‘may’’, so that the subsection shall 
read as follows: i od vat 4 

(1) Where the council of a municipality has passed a Appombment 
by-law under this Act, the council shall appoint purchase i) 
before the ist day of April in each year one or more 
inspectors to enforce the by-law, and for the treat- 
ment of cattle for warble fly, may purchase in such 
amounts as may be required such ingredients as 
may be designated by the regulations, and may 
purchase or otherwise acquire such equipment as it 


deems necessary. 
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He 433, 3990, =3.—(1) Subsection 2 of section 4 of The Warble Fly Control 

subs. Act is amended by striking out ‘‘on or after the 18th day of 

siended ae as . : : : 
April in any year”’ in the first and second lines and inserting in 
lieu thereof ‘during such periods in any year as may be 
prescribed in the regulations’’, so that the subsection shall 


read as follows: 


Power of (2) Where an inspector during such periods in any year 
inspectors to . 5 . 
treat, for as may be prescribed in the regulations finds upon 
: inspection that a cattle owner has not treated his 
cattle for warble fly, or that treatment for warble 
fly by a cattle owner has not been effective in 
destroying warble fly grubs, the inspector may 
treat the cattle or cause the cattle to be treated for 
warble fly. 
R.S.O.1960, (2) Subsection 3 of the said section 4 is repealed and the 
c. 422, 8. 4, ; 
subs. 3, following substituted therefor: 
re-enacted 
el! (3) Where an inspector treats cattle or causes cattle 
atment z 
be warble to be treated for warble fly, the cattle owner is 


liable for the cost of the treatment, and such cost 
is payable on demand and is recoverable in any 
court of competent jurisdiction. 


R.S.0. Se 4.—(1) Clause a of section 7 of The Warble Fly Control Act 


¢. 422, 8. ; 
cl. is repealed and the following substituted therefor: 
re-enacted 


(a) prescribing methods of treatment for warble fly. 


ae oie £980, (2) The said section 7 is amended by adding thereto the 
amended following clause: 


(ba) prescribing periods of the year for the purposes of 
subsection 2 of section 4. 


Commence- = §, This Act comes into force on the day it receives Royal 


Assent. 


Short title 6. This Act may be cited as The Warble Fly Control 
Amendment Act, 1970. 
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EXPLANATORY NOTES 


SECTION 1. Complementary to section 2 of the Bill. 


SECTION 2. The name of the Department of Mines is changed tothe 
Department of Mines and Northern Affairs. 
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BILL 69 1970 


An Act to amend The Mining Act 


ER MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: 

1.—-(1) Paragraphs 4 and 5 and paragraph 5a, as enacted ®-§,9- 196: 
by section 1 of The Mining Amendment Act, 1968, of section Le “ft 5, 
of The Mining Act are repealed and the Pollawine substituted (1968, ce. 71, 
therefor: Poley attcd 


4, “Department’’ means the Department of Mines and 
Northern Affairs; 


5. ‘Deputy Minister’? means the Deputy Minister of 
Mines and Northern Affairs; 


5a. ‘Director’? means the Director of the Mining Lands 
Branch of the Department. 


(2) Paragraph 17 of the said section 1 is repealed and the SO ha 
following substituted therefor: Bee ea 


17. ‘‘Minister’’ means the Minister of Mines and 
Northern Affairs. 


2.—(1) Section 4 of The Mining Act is repealed and the ae Triste a 


following substituted therefor: ee enecred 


4. The Department of Mines is continued under the Repartment, 


name of the Department of Mines and Northern Ngrthern 
Affairs. 


(2) Any mention of or reference to the Minister of Mines References 


or the Department of Mines in any Act or regulation shall Department 

: ek or Minister 
be deemed to be a mention of or reference to the Minister of of Mines 
Mines and Northern Affairs or the Department of Mines and 


Northern Affairs, respectively. 
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R.S.0. 1960, 3. Subsection 1 of section 6 of The Mining Act is amended 
ee , ets e Ong: sty; |) x8 S tt, 7 
subs. 1, by inserting after ‘‘Mines’” in the first line ‘‘and Northern 


amended : 
Affairs’. 


R.S.0.1960, 4. The Mining Act is amended by adding thereto the 
amended following section: 


rel adore 13a.—(1) An inspector may enter upon any lands 
for the purpose of gathering information respecting 
minerals or mineral rights and may enter any 
structure or works for the purpose of gathering 
information respecting ore and may take therefrom 
representative samples of minerals and ore sufficient 
for the purpose of testing or analysis. 


Enforcement (2) An inspector shall be deemed to be an officer ap- 
pointed under this Act for the purposes of section 620. 


R.8.0. 1960, 5. Section 15 of The Mining Act is amended by inserting 


amended after ‘‘Mines’’ in the fourth line, in the seventh line, in the 
eleventh line and in the twelfth line ‘‘and Northern Affairs’. 


Bee FoGCapGaipection hp of The Mining Act, as amended by section 5 


amended § of The Mining Amendment Act, 1962-63, is further amended 
by adding thereto the following subsections: 


EA A ele (3) No action or other proceeding for damages shall be 

Sees instituted against the Deputy Minister, the Com- 
missioner, or any officer of the Department or 
anyone acting under his authority for any act done 
in good faith in the execution or intended execution 
of his duty or for any alleged neglect or default in 
the execution in good faith of his duty. 

te aes (4) In addition to the persons otherwise constituted 

by Minister officers of the Department by this Act, any employee 


of the Department designated in writing by the 
Minister as an officer of the Department shall be 
deemed to be an officer of the Department for the 
purposes of this section. 


BoB 8 SEP. 7.—(1) Section 17 of The Mining Act, as amended by 
amended ' section 3 of The Mining Amendment Act, 1968, is further 
amended by striking out ‘‘every inspector” in the amendment 
of 1968 and inserting in lieu thereof ‘‘Director of the Northern 
Affairs Branch of the Department’, so that the section shall 


read as follows: 


ety mage 17. The Commissioner, Director, Supervisor and Director 
the peace of the Northern Affairs Branch of the Department 


are ex officio justices of the peace for every county 
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SECTION 3. Self-explanatory. 


SECTIONS 4 and 5. Complementary to section 2 of the Bill. 


SECTION 6. The amendment would afford some protection for those 
required to form opinions and recommendations as to standards and 
quality of ore or operations. 


SECTION 7—Subsection 1. Inspectors are deleted from being ex 
officio justices of the peace as it is no longer necessary. 
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Subsection 2. Mining recorders are made commissioners for taking 
affidavits outside their district to permit them to lend assistance in other 
districts when required. 


Sections 8 and 9. Complementary to section 2 of the Bill. The 
reference to the Laboratory and Research Branch is brought up to date. 


SEcTION 10—Subsections 1 and 5. The amendment increases the 
work credit for deep holes. 
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3 


and district in Ontario and a recorder in his division 
is ex officio a justice of the peace for the county or 
district in which any part of his division lies, and 
it is not necessary that they possess any residential 
or property qualification. 


(2) The said section 17 is further amended by acne ie 


thereto the following subsection: amended 


(2) Every mining recorder and person designated by the Recorders, 
Minister in writing as a Northern Affairs officer is sioners for 
affidavits 

ex officio a commissioner for taking affidavits in 


Ontario. 


$.—(1) Clause c of section 37 of The Mining Act, as Ce oa ees 
enacted by section 9 of The Mining Amendment Act, 1962-63, o..¢, ae | 
is amended by inserting after ‘‘Mines’”’ in the Poteet linea ee 5a) 


amended 
“and Northern Affairs’’. 


(2) Clause d of the said section 37 is amended by inserting B-5,9. 1960, 


° ’ 241, Se Sales 
after ‘‘Muines’”’ in the fifth line ‘‘and Northern Affairs’. cl. d, 
amended 
9. Subsection 1 of section 69 of The Mining Act, as amended ®- pee mets 


by section 18 of The Mining Amendment Act, 1962-63, is subs. 1, | 
further amended by striking out “Chief, eee Branch, 
Department of Mines” in the amendment of 1962-63 and 
inserting in lieu thereof ‘‘Director, Laboratory and Research 
Branch, Department of Mines and Northern Affairs’, so that 

the subsection shall read as follows: 


(1) Every licensee who stakes out and records a mining J2e¢\ 
claim may obtain from the recorder two free assay 
coupons on recording it and two additional free 
assay coupons on recording each forty days work 
thereafter and on forwarding or delivering, charges 
prepaid, samples from the mining claim to the 
Director, Laboratory and Research Branch, Depart- 
ment of Mines and Northern Affairs, Toronto, 
together with the required number of coupons, as 
provided in the regulations, is entitled to have the 
samples assayed without charge, but in no case is a 
licensee entitled to more than eighteen free assay 
coupons in a licence year. 


10.—(1) Subsection 5 of section 84 of The Mining Act, as ®-3,9: 198° 
amended by subsection 1 of section 4 of The Mining Amend-8U8- ®. 


ment Act, 1968, is further amended by adding “and’’ “‘at 
the end of clause 6 and by adding thereto the following clause: 


(c) where a certificate has been issued under subsection 


6f of section 83, in respect of boring in excess of 
4,000 feet, at the rate of one and a half days for each 
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R.S.O. 1960, 
. 84, 


ch Oise {les 
8. 4, subs. 3), 
re-enacted 


Credits for 
performance 
and coverage 


R.S.O. 1960, 
c. 241, s. 84, 
subs. 9b 
(SCS Gay ks 
s. 4, subs. 4), 
re-enacted 


Radiometric 
surveys 


R.S.O. 1960, 
OQ. 241, 8. 84 
subs. 14a 
(196805 71; 
Sa, Subs. 6), 
amended 


Expenditure 
where 
coupons 
used 


Application 
of sub- 
section 1 


R.S.O. 1960, 
O24). 6:06 
(1968-69, 

c. 68, 8. 6), 
amended 


4 


foot of boring that is more than 4,000 feet and not 
more than 5,000 feet and two days for each foot of 
boring that is more than 5,000 feet, 


(2) Subsection 8a of the said section 84, as enacted by 
subsection 3 of section 4 of The Mining Amendment Act, 1968, 
is repealed and the following substituted therefor: 


(Sa) Notwithstanding subsections 8, 9 and 9a, but 
subject to the maximum credits permitted there- 
in, if a ground geophysical or a geological or a 
geochemical survey meets the requirements of the 
Minister, he may authorize the approval of work 
credits on the basis of performance and coverage, 
subject to the limitations prescribed in the require- 
ments, but credit for the work shall be cancelled by 
the recorder unless full reports and plans in duplicate, 
satisfactory to the Minister, are submitted to the 
Minister within sixty days of the recording of the 
work and are approved. 


(3) Subsection 96 of the said section 84, as enacted by 
subsection 4 of section 4 of The Mining Amendment Act, 1968, 


is repealed and the following substituted therefor: 


(9b) A radiometric survey shall be deemed to be a 
geophysical survey for the purposes of this section. 


(4) Subsection 14a of the said section 84, as enacted by 


’ subsection 6 of section 4 of The Mining Amendment Act, 1908, 


is amended by striking out ‘‘Laboratory Branch, Department 
of Mines” in the fifth line and inserting in lieu thereof ‘‘Labora- 
tory and Research Branch, Department of Mines and Northern 
Affairs’’, so that the subsection shall read as follows: 


(14a) Where work submitted under subsection 14 has been 
paid for with a coupon or coupons obtained under 
section 69, the expenditure represented shall be 
calculated according to the schedule of charges of the 
Laboratory and Research Branch, Department of 
Mines and Northern Affairs. 


(5) Subsection 1 does not apply to boring recorded for 
work credits before this section comes into force. 


11. Section 106 of The Mining Act, as re-enacted by section 
6 of The Mining Amendment Act, 1968-69, is amended by 
adding thereto the following subsection: 
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Subsection 2. Geochemical surveys are added to the surveys for 
which work credits may be on the basis of coverage rather than time. 


Subsection 3. Radiometric surveys are put on the same basis as 
geophysical surveys. 


Subsection 4. Complementary to section 2 of the Bill. 


SECTION 11. The amendment permits the Minister to determine 
differences as to what is usable in the arts without further treatment for 
the requirement that ore be refined in Canada. 
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SECTION 12. The bonding required for large exploratory licences is 
widened from cash to permit the forms of securities listed. 


SEcTIONS 13 and 14. Since 1953 all new leases have been exempt from 
acreage tax but references to leases were retained as having some application 
to outstanding leases. These are now removed because there are none left. 
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(1a) For the purposes of subsection 1, the Minister may '¢°™ 
determine the stage of refinement at which any 
mineral substance is refined metal or other product 
suitable for direct use in the arts without further 
treatment. 
12. Paragraph 6 of subsection 1 of ‘section 657 ‘of The ®.5.0: 1980, 
Mining Act is repealed and the following substituted therefor: Bulbs, dy: . 
re-enacted 
6. Before the issue of a licence the applicant therefor 
shall furnish to the Minister a deposit of $25,000 
which shall be in cash or in, 


(a) bearer bonds of, 
(i) the Province of Ontario, 


(ii) The Hydro-Electric Power Commission 
of Ontario, or 


(iii) the Government of Canada; or 


(b) the form of a promissory note guaranteed by a 
chartered bank of Canada, which shall be 
retained by the Minister until the licence 
expires or is surrendered when it shall be 
returned to the licensee, except that where the 
licensee has not complied with this section 
and with the conditions of the licence to the 
satisfaction of the Minister, the deposit is 
forfeited to and becomes the property of 
the Crown. 


13.—(1) Clause a of subsection 1 of section 661 of The eae Abe 
Mining Act is repealed and the following substituted therefor: subs. 1, cl. a, 
re-enacted 
(a) all lands and mining rights in territory without 
municipal organization patented under or pursuant 
to any statute, regulation or law at any time in force 
authorizing the granting of Crown lands for mining 
purposes. 


(2) Clause c of subsection 1 of the said section 661 is R.5,9. 1960. 


repealed and the following substituted therefor: subs. 1, cl. c, 
re-enacted 


(c) all mining rights in, upon or under lands in a munici- 
pality patented under or pursuant to any statute, 
regulation or law at any time in force authorizing 
the granting of Crown lands for mining purposes. 


(3) Subsection 2 of the said section 661 is repealed and R-5,0. 1980. 


the following substituted therefor: subs. 2, 
re-enacted 
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tpn sag (2) No acreage tax is payable in respect of mining lands 
or mining rights granted by the Crown by lease or 
renewal of lease. 


BO ss, 14. Subsection 1 of section 662 of The Mining Act is 


subs. 14g. repealed and the following substituted therefor: 


xO ne (1) The Minister may exempt lands or mining rights 
by Minister from the tax under this Part where, 

(2) land has been subdivided by a registered plan 
into lots or parcels for city, town, village or 
summer resort purposes and there is no 
severance of the surface and mining rights; 

(6) land is being actually used for public park, 
educational, religious or cemetery purposes 
and there is no severance of the surface and 
mining rights; 

(c) land is in bona fide use for farming or other 
agricultural purposes and there is no severance 
of the surface and mining rights; or 

(d) the mining rights in, upon or under any land 
situated south of the French River, Lake 
Nipissing and the Mattawa River, including 
the Territorial District of Manitoulin, are 
being held, used or developed solely for the 
production of natural gas or petroleum. 

B.S 0. 1960, 15. Subsection 1 of section 671 of The Mining Act, as 

subs. 1, q amended by subsection 1 of section 47 of The Mining Amend- 
ment Act, 1962-63, is repealed and the following substituted 
therefor: 

Sabo heel (1) The Deputy Minister shall cause to be prepared 

peal Bele between the Ist day of January and the 3ist day of 


March in each year a list of all lands and mining 
rights in respect of which any acreage tax is two 
years or more in arrear, and, not later than the 30th 
day of June next following, shall cause to be sent by 
registered mail a notice to the person appearing from 
search or inquiry at the registry or land titles office 
to be the owner of the property in default and to 
every person appearing from that search or inquiry 
to have an interest therein, at the address or last 
known address of such person so far as he can 
reasonably ascertain it, stating that, unless the 
total amount of tax and penalties due and payable 
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SECTION 15. The amendment permits notice of arrears of acreage 
tax to be sent to the latest address ascertainable by the Deputy Minister. 
The costs of forfeiture are increased from $5 to $10 per property. 
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SecrioN 16. The amendment ensures that the Department of 
Mines has status to acquire material preliminary to a decision to forfeit 
lands for arrears of acreage tax. 


SEcTION 17. The amendment provides for a fee for filing documents. 


SrecTIon 18. The new section confirms the validity of tax sales for 
arrears of acreage tax. The last such confirmation was in The Mining 
Amendment Act, 1962-63, section 50. 
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under this Part are paid on or before the 31st day 
of December next following, the property will be 
forfeited to and vested in the Crown on the Ist day 
of January next following, and to the amount so due 
and payable there shall in every case be added and 
paid as costs the sum of $10 for each property. 


16. Subsection 1 of section 674 of The Mining Act is percgeag oF 
amended by inserting after ‘““Council’’ in the first line ‘‘upon subs. 1, 
; Pee as ¢ mende 
the recommendation of the Minister’, so that the subsection * 


shall read as follows: 


(Tithe Lieuteman., Acovernor in. Council, upon ‘the APaurnent 
recommendation of the Minister, may by order 
revoke, cancel or annul the forfeiture of any lands or 
mining rights under this Part, and the Deputy 
Minister shall cause the order to be registered in the 
proper land titles office or registry office and there- 
upon the lands or mining rights revest in the owner or 
lessee of the lands or mining rights at the time of 
forfeiture, his heirs, successors or assigns, subject 
to any lien, mortgage or charge entered or registered 
prior to the forfeiture and still outstanding. 


17. Item 28 of the Schedule to The Mining Act, as re-enacted &'§,9: 196° 
by section 9 of The Mining Amendment Act, 1965, is repealed Sched. 
and the following substituted therefor: ee c. 73, 

re-enacted 
28. For consenting to or for filing any acceptable 
document relating to a mining lease or 
licence of occupation other thanatransfer.... 2.00 


. . ° . De rj 
18. Every forfeiture of lands and mining rights heretofore {ofsitures 


made under Part XIV of The Mining Act shall be deemed Y#!i¢ated 
to be valid notwithstanding that such forfeiture would, 
but for this section, be invalid or void. 

19.—(1) This Act, except sections 13, 14 and 15, comes es a 
into force on the day it receives Royal Assent. 

(2) Sections 13, 14 and 15 shall be deemed to have come !¢°™ 
into force on the 1st day of January, 1970. 


20. This Act may be cited as The Mining Amendment Act, SP°Tt title 
1970. (No. 2). 
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EXPLANATORY NOTES 


SECTION 1. Complementary to section 2 of the Bill. 


SECTION 2. Thename o the Department of Mines is changed to the 
Department of Mines and Northern Affairs. 
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BILL 69 1970 


An Act to amend The Mining Act 


ER MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: 

1.—(1) Paragraphs 4 and 5 and paragraph 5a, as enacted ¢°34]' Git 
by section 1 of The Mining Amendment Act, 1968, of section 1 Pats fit ae 
of The Mining Act are repealed and the following: substitnted oS ‘o. 74; 
therefor: ' - re-enacted 


4. “Department”? means the Department of eee and © 
Northern Affairs ; 


5. “Deputy Minister’? means the Deputy Minister of 
Mines and Northern Affairs; 


Sa. ‘‘Director’’ means the Director of the Mining Lands 
Branch of the Department. 


(2) Paragraph 17 of the said section 1 is repealed and the 5,9: 399° 
following substituted therefor: Leen 


17. ‘‘Minister’’ means the Minister of Mines and 
Northern Affairs. / 


2.—(1) Section 4 of The Mining Act is repealed and the 2-349: ap in 


following substituted therefor: re-enacted 


4. The Department of Mines is continued under the o°parment. 
name of the Department of Mines and. Northern Northern 


Affairs. 


(2) Any mention of or reference to the Minister of Mines References 
or the Department of Mines in any Act or regulation shall Department 
be deemed to be a mention of or reference to the Minister of of Mines - 
Mines and Northern Affairs or the Department of Mines and 


Northern Affairs, respectively. 
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R.8-0. 1960, 3, Subsection 1 of section 6 of The Mining Act is amended 
subs. 1, by inserting after ‘‘Mines’” in the first line ‘“‘and Northern 


amended 
Affairs’’. 


R.S.0.1960, 4. The Mining Act is amended by adding thereto the 
amended § following section: 


Inspection 13a.—(1) An inspector may enter upon any lands 

of minerals : : : . 
for the purpose of gathering information respecting 
minerals or mineral rights and may enter any 
structure or works for the purpose of gathering 
information respecting ore and may take therefrom 
representative samples of minerals and ore sufficient 
for the purpose of testing or analysis. 


Enforcement (2) An inspector shall be deemed to be an officer ap- 
pointed under this Act for the purposes of section 620. 


ae oe ate? & Section 15 of The Mining Act is amended by inserting 


amended after ‘‘Mines’”’ in the fourth line, in the seventh line, in the 
eleventh line and in the twelfth line ‘‘and Northern Affairs’. 


Re aie, buGesection 16 of The Mining Act, as amended by section 5 


amended of The Mining Amendment Act, 1962-63, is further amended 
by adding thereto the following subsections: 


pereuian (3) No action or other proceeding for damages shall be 
aa trea instituted against the Deputy Minister, the Com- 


missioner, or any officer of the Department or 
anyone acting under his authority for any act done 
in good faith in the execution or intended execution 
of his duty or for any alleged neglect or default in 
the execution in good faith of his duty. 


Pee kea (4) In addition to the persons otherwise constituted 
beg, Settee officers of the Department by this Act, any employee 


of the Department designated in writing by the 
Minister as an officer of the Department shall be 
deemed to be an officer of the Department for the 
purposes of this section. 


Bea £280: 7.—(1) Section 17 of The Mining Act, as amended by 
amended ' section 3 of The Mining Amendment Act, 1968, is further 
amended by striking out ‘“‘every inspector’ in the amendment 
of 1968 and inserting in lieu thereof ‘Director of the Northern 
Affairs Branch of the Department’’, so that the section shall 


read as follows: 


LE peeagee 17. The Commissioner, Director, Supervisor and Director 
the peace of the Northern Affairs Branch of the Department 


are ex officio justices of the peace for every county 
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SECTION 3. Self-explanatory. 


Sections 4 and 5. Complementary to section 2 of the Bill. 


SECTION 6. The amendment would afford some protection for those 
required to form opinions and recommendations as to standards and 
quality of ore or operations. 


SECTION 7—Subsection 1. Inspectors are deleted from being ex 
officto justices of the peace as it is no longer necessary. 
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Subsection 2. Mining recorders are made commissioners for taking 
affidavits outside their district to permit them to lend assistance in other 
districts when required. 


Sections 8 and 9. Complementary to section 2 of the Bill. The 
reference to the Laboratory and Research Branch is brought up to date. 


Section 10—Subsections 1 and 5. The amendment increases the 
work credit for deep holes. 
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and district in Ontario and a recorder in his division 
is ex officio a justice of the peace for the county or 
district in which any part of his division lies, and 
it is not necessary that they possess any residential 
or property qualification. 


(2) The said section 17 is further amended by adding 8.5.0. 289, 


thereto the following subsection: amended 


(2) Every mining recorder and person designated by the pele aiset 
Minister in writing as a Northern Affairs officer is sioners for 
affidavits 

ex officio a commissioner for taking affidavits in 


Ontario. 


8.—(1) Clause c of section 37 of The Mining Act, as re- c, 341, ees 
enacted by section 9 of The Mining Amendment Act, 1962-63, ¢ ae ae 
is amended by inserting after ‘‘Mines’”’ in the fourth line c. 84, s. 9), 


: amended 
“and Northern Affairs’’. 


(2) Clause d of the said section 37 is amended by inserting ®-§,9. 1960. 


241, 8. 37, 
after ‘‘Mines’’ in the fifth line ‘‘and Northern Affairs’. cl. d, 
amended 
9. Subsection 1 of section 69 of The Mining Act, as amended ®- ae spe 


by section 18 of The Mining Amendment Act, 1962-63, is subs. i, 
further amended by striking out ‘‘Chief, niet Branch, 
Department of Mines’’ in the amendment of 1962-63 and 
inserting in lieu thereof ‘Director, Laboratory and Research 
Branch, Department of Mines and Northern Affairs’’, so that 

the subsection shall read as follows: 


(1) Every licensee who stakes out and records a mining F3e°,4 


claim may obtain from the recorder two free assay 
coupons on recording it and two additional free 
assay coupons on recording each forty days work 
thereafter and on forwarding or delivering, charges 
prepaid, samples from the mining claim to the 
Director, Laboratory and Research Branch, Depart- 
ment of Mines and Northern Affairs, Toronto, 
together with the required number of coupons, as 
provided in the regulations, is entitled to have the 
samples assayed without charge, but in no case is a 
licensee entitled to more than eighteen free assay 
coupons in a licence year. 


10.—(1) Subsection 5 of section 84 of The Mining Act, as }-3,9- 398% 
amended by subsection 1 of section 4 of The Mining Amend-%¥s. 5, | 


ment Act, 1968, is further amended by adding “and’’ ‘‘at 
the end of clause b and by adding thereto the following clause: 


(c) where a certificate has been issued under subsection 


6f of section 83, in respect of boring in excess of 
4,000 feet, at the rate of one and a half days for each 
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R.S.O. 1960, 
c. 241, s. 84, 
subs. 8a 
(968,674, 
8. 4, subs. 3). 
re- -enacted 


Credits for 
performance 
and coverage 


R.S.O. 1960, 
G. 241.8. 84, 
subs. 9b 
(1968, c. 71, 
sg. 4, subs. 4), 
re-enacted 


Radiometric 
surveys 


R.S.O. 1960, 
ce. 241, s. 84, 
subs. 14a 


amended 


Expenditure 
where 
coupons 
used 


Application 
of sub- 
section 1 


R. ret ahs 


, 
amended 


106 


4 


foot of boring that is more than 4,000 feet and not 
more than 5,000 feet and two days for each foot of 
boring that is more than 5,000 feet, 


(2) Subsection 8a of the said section 84, as enacted by 
subsection 3 of section 4 of The Mining Amendment Act, 1968, 
is repealed and the following substituted therefor: 


(8a) Notwithstanding subsections 8, 9 and 9a, but 
subject to the maximum credits permitted there- 
in, if a ground geophysical or a geological or a 
geochemical survey meets the requirements of the 
Minister, he may authorize the approval of work 
credits on the basis of performance and coverage, 
subject to the limitations prescribed in the require- 
ments, but credit for the work shall be cancelled by 
the recorder unless full reports and plans in duplicate, 
satisfactory to the Minister, are submitted to the 
Minister within sixty days of the recording of the 
work and are approved. 


(3) Subsection 9b of the said section 84, as enacted by 
subsection 4 of section 4 of The Mining Amendment Act, 1968, 
is repealed and the following substituted therefor: 


(9b) A radiometric survey shall be deemed to be a 
geophysical survey for the purposes of this section. 


(4) Subsection 14a of the said section 84, as enacted by 
" subsection 6 of section 4 of The Mining Amendment Act, 1968, 
_is amended by striking out ‘‘Laboratory Branch, Department 
of Mines” in the fifth line and inserting in lieu thereof ‘‘Labora- 
tory and Research Branch, Department of Mines and Northern 
Affairs’, so that the subsection shall read as follows: 


(14a) Where work submitted under subsection 14 has been 
paid for with a coupon or coupons obtained under 
section 69, the expenditure represented shall be 
calculated according to the schedule of charges of the 
Laboratory and Research Branch, Department of 
Mines and Northern Affairs. 


(5) Subsection 1 does not apply to boring recorded for 
work credits before this section comes into force. 


11. Section 106 of The Mining Act, as re-enacted by section 
6 of The Mining Amendment Act, 1968-69, is amended by 
adding thereto the following subsection: 
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Subsection 2. Geochemical surveys are added to the surveys for 
which work credits may be on the basis of coverage rather than time. 


Subsection 3. Radiometric surveys are put on the same basis as 
geophysical surveys. 


Subsection 4. Complementary to section 2 of the Bill. 


__ SEcTION 11. The amendment permits the Minister to determine 
differences as to what is usable in the arts without further treatment for 
the requirement that ore be refined in Canada. 
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SEcTION 12. The bonding required for large exploratory licences is 
widened from cash to permit the forms of securities listed. 


SEcTIONS 13 and 14. Since 1953 all new leases have been exempt from 
acreage tax but references to leases were retained as having some application 
to outstanding leases. These are now removed because there are none left. 
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(1a) For the purposes of subsection 1, the Minister may 14e™ 
determine the stage of refinement at which any 
mineral substance is refined metal or other product 
suitable for direct use in the arts without further 
treatment. 
12. Paragraph 6 of subsection I OL section 657 of Lae ee eee 
Mining Act is repealed and the following substituted therefor: oe 
re-enacted 

6. Before the issue of a licence the applicant therefor 
shall furnish to the Minister a deposit of $25,000 
which shall be in cash or in, 


(a) bearer bonds of, 
(i) the Province of Ontario, 


(i) The Hydro-Electric Power Commission 
of Ontario, or 


(iii) the Government of Canada; or 


(b) the form of a promissory note guaranteed by a 
chartered bank of Canada, which shall be 
retained by the Minister until the licence 
expires or is surrendered when it shall be 
returned to the licensee, except that where the 
licensee has not complied with this section 
and with the conditions of the licence to the 
satisfaction of the Minister, the deposit is 
forfeited to and becomes the property of 
the Crown. 


13.—(1) Clause a of subsection 1 of section 661 of The B39: 1980, 


Mining Act is repealed and the following substituted therefor: subs. 1p cl. 4, 
(a) all lands and mining rights in territory without 
municipal organization patented under or pursuant 
to any statute, regulation or law at any time in force 
authorizing the granting of Crown lands for mining 
purposes. 


(2) Clause c¢ of subsection 1 of the said section 661 is R3;9- 1960 


repealed and the following substituted therefor: subs. 1, cl. c, 
re-enacted 


(c) all mining rights in, upon or under lands in a munici- 
pality patented under or pursuant to any statute, 
regulation or law at any time in force authorizing 
the granting of Crown lands for mining purposes. 


; R.S.O. 1960, 
(3) Subsection 2 of the said section 661 is repealed and B39: 1990) 


the following substituted therefor: subs. 2, 
re-enacted 
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hha ene (2) No acreage tax is payable in respect of mining lands 
or mining rights granted by the Crown by lease or 
renewal of lease. 

Ry 66s, 14. Subsection 1 of section 662 of The Mining Act is 

subs. 1, repealed and the following substituted therefor: 

re-enacted 

fate icp (1) The Minister may exempt lands or mining rights 

by Minister from the tax under this Part where, 


(a) land has been subdivided by a registered plan 
into lots or parcels for city, town, village or 
summer resort purposes and there is no 
severance of the surface and mining rights; 


(b) land is being actually used for public park, 
educational, religious or cemetery purposes 
and there is no severance of the surface and 
mining rights; 


(c) land is in bona fide use for farming or other 
agricultural purposes and there is no severance 
of the surface and mining rights; or 


(d) the mining rights in, upon or under any land 
situated south of the French River, Lake 
Nipissing and the Mattawa River, including 
the Territorial District of Manitoulin, are 
being held, used or developed solely for the 
production of natural gas or petroleum. 


R.S.O. 1960, ~ ; Bias 
c. 241, 5.671, L5- Subsection 1 of section 671 of The Mining Act, as 


subs. 1, amended by subsection 1 of section 47 of The Mining Amend- 
re-enacted Z ; 
ment Act, 1962-63, is repealed and the following substituted 
therefor: 
oo (1) The Deputy Minister shall cause to be prepared 
and 
oe between the ist day of January and the 31st day of 


March in each year a list of all lands and mining 
rights in respect of which any acreage tax is two 
years or more in arrear, and, not later than the 30th 
day of June next following, shall cause to be sent by 
registered mail a notice to the person appearing from 
search or inquiry at the registry or land titles office 
to be the owner of the property in default and to 
every person appearing from that search or inquiry 
to have an interest therein, at the address or last 
known address of such person so far as he can 
reasonably ascertain it, stating that, unless the 
total amount of tax and penalties due and payable 
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SECTION 15. The amendment permits notice of arrears of acreage 
tax to be sent to the latest address ascertainable by the Deputy Minister. 
The costs of forfeiture are increased from $5 to $10 per property. 


SECTION 16. The amendment ensures that the Department of 
Mines has status to acquire material preliminary to a decision to forfeit 
lands for arrears of acreage tax. 


SECTION 17. The amendment provides for a fee for filing documents. 


Section 18. The new section confirms the validity of tax sales for 
arrears of acreage tax. The last such confirmation was in The Mining 
Amendment Act, 1962-63, section 50. 
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under this Part are paid on or before the 31st day 
of December next following, the property will be 
forfeited to and vested in the Crown on the Ist day 
of January next following, and to the amount so due 
and payable there shall in every case be added and 
paid as costs the sum of $10 for each property. 


16. Subsection 1 of section 674 of The Mining Act is Saran 
amended by inserting after ‘Council’ in the first line ‘‘upon subs. 1° 
: De a ; mende 
the recommendation of the Minister’, so that the subsection * 


shall read as follows: 


Annulment 


(1) The Lieutenant Governor in Council, upon the o?itreiture 


recommendation of the Minister, may by order 
revoke, cancel or annul the forfeiture of any lands or 
mining rights under this Part, and the Deputy 
Minister shall cause the order to be registered in the 
proper land titles office or registry office and there- 
upon the lands or mining rights revest in the owner or 
lessee of the lands or mining rights at the time of 
forfeiture, his heirs, successors or assigns, subject 
to any lien, mortgage or charge entered or registered 
prior to the forfeiture and still outstanding. 


17. Item 28 of the Schedule to The Mining Act, as re-enacted a eis 


by section 9 of The Mining Amendment Act, 1965, is repealed $¢heS. 
and the following substituted therefor: ue 73, 


“ ‘ ' re-enacted 
28. For consenting to or for filing any acceptable 


document relating to a mining lease or 
licence of occupation other thanatransfer.... 2.00 

48. Every forfeiture of lands and mining rights heretofore P7evie4s 
made under Part XIV of The Mining Act shall be deemed V#!!dated 
to be valid notwithstanding that such forfeiture would, 
but for this section, be invalid or void. 

19. The expenditures necessary for the purposes of the Moneys re 
Northern Affairs Branch of the Department of Mines and 4"airs, 
Northern Affairs shall, until the 31st day of March, 1971, be 
paid out of the Consolidated Revenue Fund and thereafter 
shall be paid out of the moneys appropriated therefor by the 


Legislature. 


20.—(1) This Act, except sections 13, 14 and 15, comes (ommence- 
into force on the day it receives Royal Assent. 


(2) Sections 13, 14 and 15 shall be deemed to have come !4°™ 
into force on the ist day of January, 1970. 


21. This Act may be cited as The Mining Amendment Act, Sort title 
1970. (No. 2). 
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BILL 69 1970 


An Act to amend The Mining Act 


ER MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: 

1.—(1) Paragraphs 4 and 5 and paragraph Sa, as enacted ®-§,9- 199° 
by section 1 of The Mining Amendment Act, 1968, of section 1 Pars _ 5, 
of The Mining Act are repealed and the following substituted Canes: 
therefor: re-enacted 


4. ‘‘Department’’ means the Department of Mines and 
Northern Affairs; 


5. ‘Deputy Minister’’ means the Deputy Minister of 
Mines and Northern Affairs; 


5a. ‘“Director’’ means the Director of the Mining Lands 
Branch of the Department. 


(2) Paragraph 17 of the said section 1 is repealed and the B-§,9: 399° 


following substituted therefor: plete 
17. ‘‘Minister’’ means the Minister of Mines and 
Northern Affairs. 


2.—(1) Section 4 of The Mining Act is repealed and the me ee 


following substituted therefor: re-enacted 


4. The Department of Mines is continued under the }epattment 


name of the Department of Mines and Northern Northern 
Affairs. 


(2) Any mention of or reference to the Minister of Mines References 


or the Department of Mines in any Act or regulation shall Department 
be deemed to be a mention of or reference to the Minister of of Mines 
Mines and Northern Affairs or the Department of Mines and 


Northern Affairs, respectively. 
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R.S,0.1960, 3. Subsection 1 of section 6 of The Mining Act is amended 
subs. 1, by inserting after ‘‘Mines’’ in the first line ‘and Northern 


amended p 
Affairs’. 


R.S.0.1960, 4. The Mining Act is amended by adding thereto the 
amended following section: 


Inspection 13a.—(1) An inspector may enter upon any lands 

of minerals : 3 : : 
for the purpose of gathering information respecting 
minerals or mineral rights and may enter any 
structure or works for the purpose of gathering 
information respecting ore and may take therefrom 
representative samples of minerals and ore sufficient 
for the purpose of testing or analysis. 


Enforcement (2) An inspector shall be deemed to be an officer ap- 
pointed under this Act for the purposes of section 620. 


BS: 2980 Section 15 of Lhe Mining Act is amended by inserting 


amended ~ after ‘‘Mines’’ in the fourth line, in the seventh line, in the 
eleventh line and in the twelfth line ‘‘and Northern Affairs’’. 


eorrk 1960, 6. Section 16 of The Mining Act, as amended by section 5 


amended ' of The Mining Amendment Act, 1962-63, is further amended 
by adding thereto the following subsections: 


ih dan (3) No action or other proceeding for damages shall be 
areas instituted against the Deputy Minister, the Com- 


missioner, or any officer of the Department or 
anyone acting under his authority for any act done 
in good faith in the execution or intended execution 
of his duty or for any alleged neglect or default in 
the execution in good faith of his duty. 


oa (4) In addition to the persons otherwise constituted 
by Minister officers of the Department by this Act, any employee 


of the Department designated in writing by the 
Minister as an officer of the Department shall be 
deemed to be an officer of the Department for the 
purposes of this section. 


Fe 1960, 7.—(1) Section 17 of The Mining Act, as amended by 
amended ° section 3 of The Mining Amendment Act, 1968, is further 
amended by striking out “every inspector’ in the amendment 
of 1968 and inserting in lieu thereof ‘‘Director of the Northern 
Affairs Branch of the Department’’, so that the section shall 


read as follows: 


Fine Lampe 17. The Commissioner, Director, Supervisor and Director 
the peace of the Northern Affairs Branch of the Department 


are ex officio justices of the peace for every county 
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and district in Ontario and a recorder in his division 
is ex officio a justice of the peace for the county or 
district in which any part of his division lies, and 
it is not necessary that they possess any residential 
or property qualification. 


(2) The said section 17 is further amended by adding R-.$.9. 1969, 


thereto the following subsection: amended 


(2) Every mining recorder and person designated by the Recorders, 
Minister in writing as a Northern Affairs officer is sioners for 
affidavits 
ex officio a commissioner for taking affidavits in 
Ontario. 


8.—(1) Clause c of section 37 of The Mining Act, as ere Bai, ess 


enacted by section 9 of The Mining Amendment Act, 1962-63, ¢l..< | i 
is amended by inserting after ‘‘Mines’’ in the fourth line c. 84, 8. 8), 
“and Northern Affairs’. eS eeas 
(2) Clause d of the said section 37 is amended by inserting ®-§,9. 1980. 
after ‘‘Mines”’ in the fifth line ‘and Northern Affairs’. cl. d, 
amended 
9. Subsection 1 of section 69 of The Mining Act, as amended B®. ay Bee 


by section 18 of The Mining Amendment Act, 1962-63, is subs. 1, 
further amended by striking out ‘‘Chief, Sot ee Branch,” 
Department of Mines’’ in the peeueaehs of 1962-63 and 
inserting in lieu thereof ‘Director, Laboratory and Research 
Branch, Department of Mines and Northern Affairs’, so that 

the subsection shall read as follows: 


(1) Every licensee who stakes out and records a mining £28", 
claim may obtain from the recorder two free assay 
coupons on recording it and two additional free 
assay coupons on recording each forty days work 
thereafter and on forwarding or delivering, charges 
prepaid, samples from the mining claim to the 
Director, Laboratory and Research Branch, Depart- 
ment of Mines and Northern Affairs, Toronto, 
together with the required number of coupons, as 
provided in the regulations, is entitled to have the 
samples assayed without charge, but in no case is a 
licensee entitled to more than eighteen free assay 
coupons in a licence year. 


10.—(1) Subsection 5 of section 84 of The Mining Act, as ®-$,9- 1989 
amended by subsection 1 of section 4 of The Mining Amend- setae 


ment Act, 1968, is further amended by adding ‘‘and”’ ‘‘at 
the end of clause 6 and by adding thereto the following clause: 


(c) where a certificate has been issued under subsection 


6f of section 83, in respect of boring in excess of 
4,000 feet, at the rate of one and a half days for each 
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foot of boring that is more than 4,000 feet and not 
more than 5,000 feet and two days for each foot of 
boring that is more than 5,000 feet, 


Resa’ (2) Subsection 8a of the said section 84, as enacted by 
esis pk “i subsection 3 of section 4 of The Mining Amendment Act, 1968, 


s. 4, subs. 3), is repealed and the following substituted therefor: 
re-enacted 


norton (8a) Notwithstanding subsections 8, 9 and 9a, but 
and coverage subject to the maximum credits permitted there- 


in, if a ground geophysical or a geological or a 
geochemical survey meéts the requirements of the 
Minister, he may authorize the approval of work 
credits on the basis of performance and coverage, 
subject to the limitations prescribed in the require- 
ments, but credit for the work shall be cancelled by 
the recorder unless full reports and plans in duplicate, 
satisfactory to the Minister, are submitted to the 
Minister within sixty days of the recording of the 
work and are approved. 


eee (3) Subsection 9b of the said section 84, as enacted by 


pe era, subsection 4 of section 4 of The Mining Amendment Act, 1968, 


s. 4, subs. 4), is repealed and the following substituted therefor: 
re-enacted 
Radiometric (9b) A radiometric survey shall be deemed to be a 


surveys é ; ; 
geophysical survey for the purposes of this section. 


R.S.O. ae (4) Subsection 14a of the said section 84, as enacted by 
subs. 14a__" subsection 6 of section 4 of The Mining Amendment Act, 1968, 
s. 4, subs. 6), iS amended by striking out ‘“Laboratory Branch, Department 
amended "of Mines”’ in the fifth line and inserting in lieu thereof ‘‘Labora- 
tory and Research Branch, Department of Mines and Northern 
Affairs’, so that the subsection shall read as follows: 


hat aah (14a) Where work submitted under subsection 14 has been 
coupons paid for with a coupon or coupons obtained under 
used : : . 
section 69, the expenditure represented shall be 
calculated according to the schedule of charges of the 
Laboratory and Research Branch, Department of 


Mines and Northern Affairs. 


SE Sse (5) Subsection 1 does not apply to boring recorded for 


section 1 work credits before this section comes into force. 


B.8.0..1960 notihe Section 106 of The Mining Act, as re-enacted by section 
(1968-1 “69, 6 of The Mining Amendment Act, 1968-69, is amended by 
amended’ adding thereto the following subsection: 


69 


5 


(1a) For the purposes of subsection 1, the Minister may '4e™ 
determine the stage of refinement at which any 
mineral substance is refined metal or other product 
suitable for direct use in the arts without further 
treatment. 
12. Paragraph 6 of subsection 1 of section 657 of The®$,0. 1960. 
Mining Act is repealed and the following substituted therefor: subs. 1, , 
re-enacted 
6. Before the issue of a licence the applicant therefor 
shall furnish to the Minister a deposit of $25,000 
which shall be in cash or in, 


(a) bearer bonds of, 
(i) the Province of Ontario, 


(ii) The Hydro-Electric Power Commission 
of Ontario, or 


(iii) the Government of Canada; or 


(b) the form of a promissory note guaranteed by a 
chartered bank of Canada, which shall be 
retained by the Minister until the licence 
expires or is surrendered when it shall be 
returned to the licensee, except that where the 
licensee has not complied with this section 
and with the conditions of the licence to the 
satisfaction of the Minister, the deposit is 
forfeited to and becomes the property of 
the Crown. 


13.—(1) Clause a of subsection 1 of section 661 of The ®-8,0. 1980. 


Mining Act is repealed and the following substituted therefor: sUbS. 1, Clot, 
(a) all lands and mining rights in territory without 
municipal organization patented under or pursuant 
to any statute, regulation or law at any time in force 
authorizing the granting of Crown lands for mining 
purposes. 


ig R.S.O. 1960, 
(2) Clause c of subsection 1 of the said section 661 is R3,0- Jaso, 


repealed and the following substituted therefor: subs. 1, cl. ¢, 
re-enacted 


(c) all mining rights in, upon or under lands in a munici- 
pality patented under or pursuant to any statute, 
regulation or law at any time in force authorizing 
the granting of Crown lands for mining purposes. 


(3) Subsection 2 of the said section 661 is repealed and meen caeven 


the following substituted therefor: subs. 2, 
re-enacted 
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saat as (2) No acreage tax is payable in respect of mining lands 
or mining rights granted by the Crown by lease or 
renewal of lease. 


Seis es. 14. Subsection 1 of section 662 of The Mining Act is 


subs. 1, repealed and the following substituted therefor: 
re-enacted 


Exemptions (1) The Minister may exempt lands or mining rights 
from tax f 
by Minister from the tax under this Part where, 


(a) land has been subdivided by a registered plan 
into lots or parcels for city, town, village or 
summer resort purposes and there is no 
severance of the surface and mining rights; 


(b) land is being actually used for public park, 
educational, religious or cemetery purposes 
and there is no severance of the surface and 
mining rights; 


(c) land is in bona fide use for farming or other 
agricultural purposes and there is no severance 
of the surface and mining rights; or 


(d) the mining rights in, upon or under any land 
situated south of the French River, Lake 
Nipissing and the Mattawa River, including 
the Territorial District of Manitoulin, are 
being held, used or developed solely for the 
production of natural gas or petroleum. 


esi cert, 15. Subsection 1 of section 671 of The Mining Act, as 


eubs. 1. 4q amended by subsection 1 of section 47 of The Mining Amend- 

; ment Act, 1962-63, is repealed and the following substituted 
therefor: 

ue > (1) The Deputy Minister shall cause to be prepared 

eee between the 1st day of January and the 31st day of 


March in each year a list of all lands and mining 
rights in respect of which any acreage tax is two 
years Or more in arrear, and, not later than the 30th 
day of June next following, shall cause to be sent by 
registered mail a notice to the person appearing from 
search or inquiry at the registry or land titles office 
to be the owner of the property in default and to 
every person appearing from that search or inquiry 
to have an interest therein, at the address or last 
known address of such person so far as he can 
reasonably ascertain it, stating that, unless the 
total amount of tax and penalties due and payable 
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under this Part are paid on or before the 3ist day 
of December next following, the property will be 
forfeited to and vested in the Crown on the ist day 
of January next following, and to the amount so due 
and payable there shall in every case be added and 
paid as costs the sum of $10 for each property. 


16. Subsection 1 of section 674 of The Mining Act is Fe OY tee 
amended by inserting after ‘‘Council’’ in the first line ‘‘upon subs. 1, | 
the recommendation of the Minister’, so that the subsection ~~ 


shall read as follows: 


Annulment 


(1) The Lieutenant Governor in Council, upon the ¢}foreiture 


recommendation of the Minister, may by order 
revoke, cancel or annul the forfeiture of any lands or 
mining rights under this Part, and the Deputy 
Minister shall cause the order to be registered in the 
proper land titles office or registry office and there- 
upon the lands or mining rights revest in the owner or 
lessee of the lands or mining rights at the time of 
forfeiture, his heirs, successors or assigns, subject 
to any lien, mortgage or charge entered or registered 
prior to the forfeiture and still outstanding. 


17. Item 28 of the Schedule to The Mining Act, as re-enacted #349: 1°°° 
by section 9 of The Mining Amendment Act, 1965, is repealed $ch°¢. 


and the following substituted therefor: be ake, 
i : re-enacted 
28. For consenting to or for filing any acceptable 


document relating to a mining lease or 
licence of occupation other thanatransfer.... 2.00 


18. Every forfeiture of lands and mining rights heretofore EX¢vj0"S. 


made under Part XIV of The Mining Act shall be deemed v@!dated 
to be valid notwithstanding that such forfeiture would, 
but for this section, be invalid or void. 

19. The expenditures necessary for the purposes of the YONsye re 
Northern Affairs Branch of the Department of Mines and $%2'7s, 
Northern Affairs shall, until the 31st day of March, 1971, be 
paid out of the Consolidated Revenue Fund and thereafter 
shall be paid out of the moneys appropriated therefor by the 
Legislature. 


20.—(1) This Act, except sections 13, 14 and 15, comes Commence: 
into force on the day it receives Royal Assent. 


(2) Sections 13, 14 and 15 shall be deemed to have come 1¢°™ 
into force on the ist day of January, 1970. 


21. This Act may be cited as The Mining Amendment Act, Short title 
1970. (No. 2). 
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An Act to amend The Mining Act 


Ist Reading 
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2nd Reading 
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TORONTO 
PRINTED AND PUBLISHED BY WILLIAM KINMOND, QUEEN’S PRINTER AND PUBLISHER 


EXPLANATORY NOTE 


The Bill provides for the appointment of advisory committees for 
one or more provincial parks. 
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BILL 70 1970 


An Act to amend The Provincial Parks Act 


ER MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


1. The Provincial Parks Act is amended by adding thereto 2 yt reG, 
the following section: ened 


3c. The Minister, with the approval of the Lieutenant sory 
Governor in Council, may appoint committees to 
perform such advisory functions as are considered 
necessary or desirable in connection with the adminis- 
tration of one or more of the provincial parks and 
fix the terms of reference and procedures of such 
committees. 


2. This Act comes into force on the day it receives Royal Sted ag 
Assent. 


3. This Act may be cited as The Provincial Parks Amend- Short title 
ment Act, 1970. 
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BILL 70 1970 


An Act to amend The Provincial Parks Act 


ER MAJESTY, by and with the advice and consent of 


the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


1. The Provincial Parks Act is amended by adding ere to a, A0U: 
the following section: Sentien 


3c. The Minister, with the approval of the Lieutenant Sat aa 
Governor in Council, may appoint committees to 
perform such advisory functions as are considered 
necessary or desirable in connection with the adminis- 
tration of one or more of the provincial parks and 
fix the terms of reference and procedures of such 
committees. 


2. This Act comes into force on the day it receives Royal ag apa 
Assent. 


3. This Act may be cited as The Provincial Parks Amend- Short title 
ment Act, 1970. 
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EXPLANATORY NOTE 


The exemption of certain compressors from the Act and the regulations 
is enlarged. 
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BILL 71 1970 


An Act to amend 
The Operating Engineers Act, 1965 


ER MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


1.—(1) Clause j of section 2 of The Operating Engineers $°8°?- 2 
Act, 1965 is repealed and the following substituted therefor: re-enacted 


(7) a compressor that, in the opinion of the chief officer, 
is situated in a remote area to which a person does 
not normally have access, and that is controlled 
automatically or by remote manual control. 


(2) The said section 2 is amended by adding thereto the 198°: ° 9: 
following clause: amended 


(ma) a compressor of a class that is exempted by the 
regulations. 


2. This Act comes into force on the day it receives Royal Commence- 
Assent. 
Short title 


3. This Act may be cited as The Operating Engineers 
Amendment Act, 1970. 
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BILL 71 1970 


An Act to amend 
The Operating Engineers Act, 1965 


ER MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


1.—(1) Clause j of section 2 of The Operating Engineers 398°. ?- 32 
Act, 1965 is repealed and the following substituted therefor; re-enacted 


(j) a compressor that, in the opinion of the chief officer, 
is situated in a remote area to which a person does 
not normally have access, and that is controlled 
automatically or by remote manual control. 


(2) The said section 2 is amended by adding thereto the nie es c. 92, 
following clause: amended 


(ma) a compressor of a class that is exempted by the 
regulations. 


2. This Act comes into force on the day it receives Royal Commence- 
Assent. 
Short title 


3. This Act may be cited as The Operating Engineers 
Amendment Act, 1970. 
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TORONTO 
PRINTED AND PUBLISHED BY WILLIAM KINMOND, QUEEN’S PRINTER AND PUBLISHER 


EXPLANATORY NOTES 


Secrion 1. Self-explanatory. 


Section 2. Certain drawings and specifications are required to be 
signed and sealed by an architect or a professional engineer. 


SectION 3. The amended section is brought into conformity with 
The Schools Administration Act. 
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BILL 72 1970 


An Act to amend The Industrial Safety Act, 1964 


ER MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


1. Section 1 of The Industrial Safety Act, 1964, as amended °°” © *> 
by section 1 of The Industrial Safety Amendment Act, 1968, #mended 
is further amended by relettering clause a as clause aa and 
by adding thereto the following clauses: 


(a) ‘‘architect’? means a person registered as a member 
of the Ontario Association of Architects or a person 
who is licensed to practise as an architect under 


: §.O. 1960, 
The Architects Act; s ao er 


(ma) ‘‘professional engineer’? means a person who is a 
member of the Association of Professional Engineers 
of the Province of Ontario or who is licensed to 
practise as a professional engineer under The Pro- 
fessional Engineers Act, 1968-69. 


1968-69, 
c. 99 


2. Section 16 of The Industrial Safety Act, 1964, as amended me oe 


by section 4 of The Industrial Safety Amendment Act, 1968,2™enee4 
is further amended by adding thereto the following subsection: 
‘ ; Ore - pe £ sd (es ; Se en es 
(2a) Drawings and specifications of a building that 1s t0574 specit- 
be or is more than two storeys in height shall bear cations to 
a ies : be signed 
the signature and seal of a professional engineer or and sealed 
an architect. 
eae an ae . 45, 
3. Section 25 of The Industrial Safety Act, 1964 is repealed 3°55’ © *° 
and the following substituted therefor: bee RR EHEH 


25. No person shall employ in an industrial establishment B™Ployment 


during school hours a person who is required under cto ome 
R.S.O. 1960, 


The Schools Administration Act to attend school. c. 361 


2 


SOOO aes This Act comes into force on a day to be named by the 
Lieutenant Governor by his proclamation. 


RROTe si tle 5. This Act may be cited as The Industrial Safety Amend- 
ment Act, 1970. 


® 


72 


Ys q 
vy ih on i. 


y mh is fe ih is? 


' 













> 1) +m 
iy AM 






os 


A ' : 7 ioc : 
, ay x rh ye 4 are SS 
: re _ 7 ; oe : . - — a 


iO” Oe ogi Pa Meee he ta ist eine Rhy 
j ' ’ ; ; ' hee 7 ie at 
. Pa ¥ 


a > ar © A | 


i 
| 
i] 





Y a 
i" ‘. 
TA " 
4 te 
ae 
{ i 
* if 
" 
by 
iy * ; 
fre 
~ 
TL 
i ‘~ i. 
Cc 
“ 7 i) 
Ur A. v 
a} | -_ TR er ; ; r ci 7 ‘ 
ae a co PAE 50 eit HO ore 
ae : 7 ~~ 7 af iy 





ia 
a 


aoe rm. 


re 
| iy ch T 
‘ 
te : 
' i 
4 re. 
] 
U + 
| 
fe 


‘tah 
hed ive - 


ignhens 
Ow 
| 


Pi > 


= 


» 


14 

‘ 
RS — 
ee 


anameiie 


ee 
— as 





oie 





An Act to amend 
The Industrial Safety Act, 1964 





Ist Reading 
April 28th, 1970 


2nd Reading 


3rd Reading 





Mr. BALES 














1970 


BILL 72 
5 Oa ee Sue a ng il sau ae 


3RD SESSION, 28TH LEGISLATURE, ONTARIO 
19 ELIzABETH II, 1970 


An Act to amend The Industrial Safety Act, 1964 





Mr. BALES 


TORONTO 
PRINTED AND PUBLISHED BY WILLIAM KINMOND, QUEEN’S PRINTER AND PUBLISHER 


- Why 
a ay Me: a a 


al ae te, 
a eee 


si Ae ‘ Gar 


Sot amen: agra songs we deutnhata besser voety wadnnens tabi 
- _—— 


_ -orRMoROT Eaoase 
si sh cen ws i hs ae ea lia 





BILL 72 1970 


An Act to amend The Industrial Safety Act, 1964 


ER MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


1. Section 1 of The Industrial Safety Act, 1964, as amended 3°9*' © *» 
by section 1 of The Industrial Safety Amendment Act, 1968, aménded 
is further amended by relettering clause a as clause aa and 
by adding thereto the following clauses: 


(a) ‘architect’? means a person registered as a member 
of the Ontario Association of Architects or a person 
who is licensed to practise as an architect under 
The Architects Act; ~ oe Sages 


(ma) ‘‘professional engineer’? means a person who is a 
member of the Association of Professional Engineers 
of the Province of Ontario or who is licensed to 
practise as a professional engineer under The Pro- 333°" 


fessional Engineers Act, 1968-69. 


2. Section 16 of The Industrial Safety Act, 1964, as amended g Le cin 
by section 4 of The Industrial Safety Amendment Act, 1058, amended 
is further amended by adding thereto the following subsection: 

(2a) Drawings and specifications of a building that is to Drewines 
be or is more than two storeys in height shall bear gations to 
the signature and seal of a professional engineer or and sealed 


an architect. 


3. Section 25 of The Industrial Safety Act, 1964 is repealed et es re 
and the following substituted therefor: Sed 

25. No person shall employ in an industrial establishment Employment 
during school hours a person who is required under adolescents 


The Schools Administration Act to attend school. C. an es 


ri 


2 


Commence- 4, This Act comes into force on a day to be named by the 
Lieutenant Governor by his proclamation. 


Sag 5. This Act may be cited as The Industrial Safety Amend- 
ment Act, 1970. 
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EXPLANATORY NOTES 


SECTION 1. ‘Elevator’ is redefined to include a freight platform 
and ‘‘professional engineer”’ is defined. 


SECTION 2. The amended section is brought into conformity with 
present administrative practice. 
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BILL 73 1970 


An Act to amend The Elevators and Lifts Act 


ER MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


1.—(1) Clause f of section 1 of The Elevators and Lifts Act, c 119, ee 


as amended by subsection 2 of section 1 of The Elevators and $} Znactea 
Lifts Amendment Act, 1965, is repealed and the following 
substituted therefor: 


(f) “elevator’’ means a mechanism, including its 
hoistway enclosure, affixed to a building or structure 
and equipped with a car or platform that, 


(i) moves in guides, or is otherwise guided, at an 
angle exceeding 70 degrees from the horizontal, 
and 


(ii) is used to lift or lower persons or freight in or 
about the building or structure, 


and includes a freight platform having a vertical 

travel in excess of sixty inches. 
~ (2) The said section 1 is amended by adding thereto the R.S.0. 1960, 
following paragraph: 9 amended 


(ra) ‘‘professional engineer’? means a person who is a 
member of the Association of Professional Engineers 
of the Province of Ontario or who is licensed to 
practise as. a professional engineer under Jie 1968-60,0..99 
Professional Engineers Act, 1968-69. 


2. Section 6 of The Elevators and Lifts Act, as amended 88.9. See 
by section 4 of The Elevators and L1fts Ae dens Act. 1963, re-enacted 
is repealed and the following substituted therefor: 


6. Every elevator, dumb-waiter, escalator, manlift and Thepecse te 


incline lift shall be inspected at such intervals as 
may be determined by the chief inspector. 
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R.S.O. 1960, 
od iy Lio 
amended 


Inspector or 
engineer not 
liable 


R.S.O. 1960, 
Ce LO S824, 
amended 


Drawings 
and 


specifications 


to be signed 
and sealed 


R.S.0. 1960, 
Cellos, 2ae 
subs. 1, 
amended 


Offence 


R.S.O. 1960, 
Cato: 


amended 


Limitation 
on prosecu- 
tion 


Commence- 
ment 


Short title 


2 


3. The Elevators and Lifts Act is amended by adding thereto 
the following section: 


12a. No inspector or engineer of the Department is 
personally liable for anything done or omitted to 
be done by him in the performance of his duties 
under this Act or the regulations. 


4. Section 14 of The Elevators and Lifts Act is amended by 
adding thereto the following subsection: 


(2a) Drawings and specifications submitted under this 
section shall bear the signature and seal of a profes- 
sional engineer. 


5. Subsection 1 of section 24 of The Elevators and Lifts Act, 
as amended by section 3 of The Elevators and Lifts Amendment 
Act, 1961-62, is further amended by striking out ‘'$1,000” in 
the amendment of 1961-62 and inserting in lieu thereof 
‘‘$5,000’’, so that the subsection shall read as follows: 


(1) A person who contravenes any of the provisions of 
this Act or the regulations or any notice or order 
made thereunder is guilty of an offence and on 
summary conviction is liable to a fine of not more 
than $5,000. 


6. The Elevators and Lifts Act is amended by adding 
thereto the following section: 


24a. No prosecution under this Act shall be instituted 
more than one year after the last act or default upon 
which the prosecution is based occurred. 


7. This Act comes into force on a day to be named by the 
Lieutenant Governor by his proclamation. 


8. This Act may be cited as The Elevators and Lifts Amend- 
ment Act, 1970. 


fo 


SECTION 3. Self-explanatory. 


SECTION 4. Drawings and specifications are required to be signed and 
sealed by a professional engineer. 


SECTION 5. The maximum penalty for an offence is increased from 
$1000 to $5000. 


SECTION 6. A limitation period in respect of prosecutions is provided. 
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BILL 73 | 1970 


An Act to amend The Elevators and Lifts Act 


ER MAJESTY, by and with the advice and consent of © 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


1.—(1) Clause f of section 1 of The Elevators and Lifts Act, St aneaen 


as amended by subsection 2 of section 1 of The Elevators and See. 
Lifts Amendment Act, 1965, is repealed and the following 
substituted therefor: 


(f) “elevator’” means a mechanism, including its 
hoistway enclosure, affixed to a building or structure 
and equipped with a car or platform that, 


(i) moves in guides, or is otherwise guided, at an 
angle exceeding 70 degrees from the horizontal, 
and 


(ii) is used to lift or lower persons or freight in or 
about the building or structure, 


and includes a freight platform having a vertical 
travel in excess of sixty inches. 


(2) The said section 1 is amended by adding thereto the R.S.0. 1960, 
following paragraph: | amended ” 


(ra) “professional engineer’? means a person who is a 
member of the Association of Professional Engineers 
of the Province of Ontario or who is licensed to 
practise as a professional engineer under TJ he 1968-69,c.99 
Professional Engineers Act, 1968-69. 


2. Section 6 of The Elevators and Lifts Act, as amended 8.8.9. 1960, 
by section 4 of The Elevators and Lifts Amendment Act, 1965, re-enacted 
is repealed and the following substituted therefor: 


6. Every elevator, dumb-waiter, escalator, manlift and sue PecHune 


incline lift shall be inspected at such intervals as 
may be determined by the chief inspector. 


6) 


R.S.O. 1960, 
reseed en Ihe Me 
amended 


Inspector or 
engineer not 
liable 


R.S.O. 1960, 
Cn 21936. 14" 
amended 


Drawings 
and 


specifications 


to be signed 
and sealed 


R.S.O. 1960, 
@; 119, s. 24, 
subs. 1, 
amended 


Offence 


R.S.O. 1960, 
ie, TI). 


amended 


Limitation 
on prosecu- 
tion 


Commence- 
ment 


Short title 


2 


3. Lhe Elevators and Lifts Act is amended by adding thereto 
the following section: 


12a. No inspector or engineer of the Department is 
personally liable for anything done or omitted to 
be done by him in the performance of his duties 
under this Act or the regulations. 


4. Section 14 of The Elevators and Lifts Act is amended by 
adding thereto the following subsection: 


(2a) Drawings and specifications submitted under this 
section shall bear the signature and seal of a profes- 
sional engineer. 


5. Subsection 1 of section 24 of The Elevators and Lifts Act, 
as amended by section 3 of The Elevators and Lifts Amendment 
Act, 1961-62, is further amended by striking out ‘'$1,000” in 
the amendment of 1961-62 and inserting in lieu thereof 
‘$5,000’, so that the subsection shall read as follows: 


(1) A person who contravenes any of the provisions of 
this Act or the regulations or any notice or order 
made thereunder is guilty of an offence and on 
summary conviction is liable to a fine of not more 
than $5,000. 


6. The Elevators and Lifts Act is amended by adding 
thereto the following section: 


24a. No prosecution under this Act shall be instituted 
more than one year after the last act or default upon 


which the prosecution is based occurred. 


7. This Act comes into force on a day to be named by the 
Lieutenant Governor by his proclamation. 


8. This Act may be cited as The Elevators and Lifts Amend- 
ment Act, 1970. 
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An Act to amend 
The Elevators and Lifts Act 





Ist Reading 
April 28th, 1970 


2nd Reading 
June 2nd, 1970 


3rd Reading 
June 3rd, 1970 
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BILL 74 








3RD SESSION, 28TH LEGISLATURE, ONTARIO 
19 ExvizABetu II, 1970 








An Act to amend The Election Act, 1968-69 








Mr. YOUNG 











TORO NTO 
PRINTED AND PUBLISHED BY WILLIAM KINMOND, QUEEN’S PRINTER AND PUBLISHER 


EXPLANATORY NOTE 


The purpose of this Bill is to reduce the age of persons who may 
vote at{provincial elections from twenty-one years to eighteen years. 


74 


BILL 74 1970 


An Act to amend The Election Act, 1968-69 


ER MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


1. Clause a of subsection 1 of section 9 of The Election 1988-6)., 
Act, 1968-69, is amended by striking out “twenty-one” subs. 1, 
and inserting in lieu thereof ‘‘eighteen’’. amended 


2. (is Aet comes inte force on the day it recerves Koyal Commence: 
Assent. 


3. This Act may be cited as The Election Amendment Act, S20T title 
1970. 


74 





An Act to amend 
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19 ELIZABETH ITI, 1970 





An Act to amend The Corporations Act 


Mr. LAWRENCE (Carleton East) 











TORONTO 
PRINTED AND PUBLISHED BY WILLIAM KINMOND, QUEEN’S PRINTER AND PUBLISHER 


EXPLANATORY NOTE 


The Bill is complementary to the Bill to enact The Business Cor por- 
attons Act, 1970. 


BILL 75 1970 


An Act to amend The Corporations Act 


ER MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


1. The Corporations Act is amended by adding thereto the 2.8.0. 1960, 
following section: amended 


tla. This Act does not apply to a company to which Application 
The Business Corporations Act, 1970 applies. 1970,.¢. 


2. This Act comes into force on a day to be named by the Commence- 
Lieutenant Governor by his proclamation. 


3. This Act may be cited as The Corporations Amendment Shor title 
Act, “£970. 
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BILL 75 1970 


An Act to amend The Corporations Act 


ER MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


1. The Corporations Act is amended by adding thereto the 88,0. 1960, 
following section: amended 


1a. This Act does not apply to a company to which Application 
The Business Corporations Act, 1970 applies. 1970, c. 


2. This Act comes into force on a day to be named by the Commence- 
Lieutenant Governor by his proclamation. 


3. This Act may be cited as The Corporations Amendment Short title 
Acheto70: 
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An Act to amend The Corporations Act 





Ist Reading 
April 29th, 1970 


2nd Reading 
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3rd Reading 
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Mr. LAWRENCE (Carleton East) 








1970 





»PAG IIN L2OVERT items 


F 


, ) weelec ations 
B56 BILL 76 


3RD SESSION, 28TH LEGISLATURE, ONTARIO 
19 ELizABETH II, 1970 


An Act respecting the making of Loans to Fishermen and 
Others affected by the Prohibition of Fishing resulting from 
Pollution of Waters 





Mr. BRUNELLE 

















LORON TO 
PRINTED AND PUBLISHED BY WILLIAM KINMOND, QUEEN’S PRINTER AND PUBLISHER 


EXPLANATORY NOTE 


The Bill provides for loans to fishermen and others affected by the 
prohibition of the taking of fish by reason of pollution. 
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BILL 76 1970 


An Act respecting the making of Loans to 

Fishermen and Others affected by the Prohibi- 

tion of Fishing resulting from Pollution of 
Waters 


HEREAS by reason of the contamination of fish P72™Ple 
resulting from the pollution of waters in Ontario it 

has and may become necessary to prohibit the taking of fish 

in waters in Ontario; 


AND WHEREAS the prohibition of the taking of fish has 
created and may create temporary financial hardships to 
persons engaged in commercial fishing and other businesses 
dependent in whole or in part on the taking of fish; 


Therefore, Her Majesty, by and with the advice and 
consent of the Legislative Assembly of the Province of 
Ontario, enacts as follows: 


1. In this Act ‘Minister’? means the Minister of Lands {=terPre- 


and Forests. 


2. The Minister on behalf of Her Majesty the Queen in 4°2"s 
right of Ontario may make loans with or without interest in 
such amounts and upon such terms and conditions as he 
considers appropriate to a person carrying on the business of 
commercial fishing or any other business dependent in whole 
or in part on the taking of fish from waters in which such 
taking has been prohibited by reason of the contamination of 
fish resulting from pollution of the waters. 


Agreements 


3. The Minister may on behalf of the Province of Ontario 
enter into agreements with the Government of Canada in 
respect of the payment to the Province of Ontario of a share 
of the principal and other cost of loans made under section 2 
and matters related to such loans on such terms and conditions 


as may be agreed upon. 
4. The moneys required for the purposes of section 2 Funds 
shall be paid out of the Consolidated Revenue Fund. 
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ses ara 5. This Act shall be deemed to have come into force on 
the 20th day of April, 1970. 


anes ee 6. This Act may be cited as The Fisheries Loans Act, 1970. 
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An Act respecting the making of Loans to Fishermen and 
Others affected by the Prohibition of Fishing resulting from 
Pollution of Waters 





Mr. BRUNELLE 





(Reprinted as amended by the Committee of the Whole fHouse) 


eee 
tORON TO 
PRINTED AND PUBLISHED BY WILLIAM KINMOND, QUEEN’S PRINTER AND PUBLISHER 


EXPLANATORY NOTE 


The Bill provides for loans to fishermen and others affected by the 
prohibition of the taking of fish by reason of pollution. 
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BILL 76 1970 


An Act respecting the making of Loans to 

Fishermen and Others affected by the Prohibi- 

tion of Fishing resulting from Pollution of 
Waters 


HEREAS by reason of the contamination of fish Pre#mPle 
resulting from the pollution of waters in Ontario it 

has and may become necessary to prohibit the taking of fish 

in waters in Ontario; 


AND WHEREAS the prohibition of the taking of fish has 
created and may create temporary financial hardships to 
persons engaged in commercial fishing and other businesses 
dependent in whole or in part on the taking of fish; 


Therefore, Her Majesty, by and with the advice and 
consent of the Legislative Assembly of the Province of 
Ontario, enacts as follows: 


1. In this Act ‘Minister’? means the Minister of andes 
and Forests. 


2.—(1) The Minister on behalf of Her Majesty the Queen in 4°4"S 
right of Ontario may make loans with or without interest in 
such amounts and upon such terms and conditions as he 
considers appropriate to a person carrying on the business of 
commercial fishing or any other business dependent in whole 
or in part on the taking of fish from waters in which such 
taking has been prohibited by reason of the contamination of 
fish resulting from pollution of the waters. 


(2) Where the Minister takes any action under this section, )'Riiie 


he shall, quarterly or at the first appropriate time when report 
the Assembly is sitting, table a report in connection 
with such action and set out clearly in such a report the 
basis of the terms and conditions he considers appropriate 

in taking any such action. 


76 


2 


Agreements $8, The Minister may on behalf of the Province of Ontario 
enter into agreements with the Government of Canada jin 
respect of the payment to the Province of Ontario of a share 
of the principal and other cost of loans made under section 2 
and matters related to such loans on such terms and conditions 
as may be agreed upon. 


Funds 4. The moneys required for the purposes of section 2 
shall be paid out of the Consolidated Revenue Fund. 


pommence- 5. This Act shall be deemed to have come into force on 
the 20th day of April, 1970. 


Short title G6. This Act may be cited as The Fisheries Loans Act, 1970. 
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Mr. BRUNELLE 





(Reprinted as amended by the 
Commuttee of the Whole House) 
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BILL 76 1970 


An Act respecting the making of Loans to 

Fishermen and Others affected by the Prohibi- 

tion of Fishing resulting from Pollution of 
Waters 


HEREAS by reason of the contamination of fish Preamble 
resulting from the pollution of waters in Ontario it 

has and may become necessary to prohibit the taking of fish 

in waters in Ontario; 


AND WHEREAS the prohibition of the taking of fish has 
created and may create temporary financial hardships to 
persons engaged in commercial fishing and other businesses 
dependent in whole or in part on the taking of fish; 


Therefore, Her Majesty, by and with the advice and 
consent of the Legislative Assembly of the Province of 
Ontario, enacts as follows: 


1. In this Act ‘‘Minister’’ means the Minister of Lands eeeeeeke: 
and Forests. 


2.—(1) The Minister on behalf of Her Majesty the Queen in Loans 
right of Ontario may make loans with or without interest in 
such amounts and upon such terms and conditions as he 
considers appropriate to a person carrying on the business of 
commercial fishing or any other business dependent in whole 
or in part on the taking of fish from waters in which such 
taking has been prohibited by reason of the contamination of 
fish resulting from pollution of the waters. 


(2) Where the Minister takes any action under this section, eA 


he shall, quarterly or at the first appropriate time when report 
the Assembly is sitting, table a report in connection 
with such action and set out clearly in such a report the 
basis of the terms and conditions he considers appropriate 

in taking any such action. 
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Agreements 8, The Minister may on behalf of the Province of Ontario 
enter into agreements with the Government of Canada in 
respect of the payment to the Province of Ontario of a share 
of the principal and other cost of loans made under section 2 
and matters related to such loans on such terms and conditions 
as may be agreed upon. 


eee 4.. The moneys required for the purposes of section 2 
shall be paid out of the Consolidated Revenue Fund. 


voren 5. This Act shall be deemed to have come into force on 
the 20th day of April, 1970. 


Short title 6. This Act may be cited as The Fisheries Loans Act, 1970. 
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EXPLANATORY NOTE 


Where a workman has an industrial disease and there is a time lag 
between its incurrence and its effects, the amendment requires him to be 
compensated on the basis of the scale of pay when the disability takes 
effect, and not on the scale of pay when it was incurred. 


AT 


BILL 77 1970 


An Act to amend 
The Workmen’s Compensation Act 


: Li. MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


1. Section 116 of The Workmen's Compensation Act, as Eee ae 
amended by section 22 of The Workmen’s Compensation amended” 
Amendment Act, 1968, is further amended by adding thereto 


the following subsection: 


(6a) For the purposes of fixing the amount of the compen- eek la 
sation, the accident shall be deemed to have occurred 
at the time the application for compensation is 
made and the average earnings shall be deemed to 
be at the rate being earned by a person in the 
same grade employed in the same work in the same 


locality at the time of the application. 

















2. This Act comes into force on the day it receives Royal Commence- 
Assent. 


3. This Act may be cited as The Workmen's Compensation Short title 
Amendment Act, 1970. 


i! 
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An Act to amend The Human Tissue Act, 1962-63 





Mr. Burr 





TORONTO 
PRINTED AND PUBLISHED BY WILLIAM KINMOND, QUEEN’S PRINTER AND PUBLISHER 


EXPLANATORY NOTES 


SECTION 1. The amendment permits the use of a donor’s body 
without the authorization of next of kin where he dies outside a hospital. 


SecTIONS 2 and 3. The amendments permit the use of a body of a 
person who is not a donor to be authorized by the nearest class of next of 
kin who are available, notwithstanding that persons in a closer relationship 
exist but are not available. 


BILL 78 1970 


An Act to amend 
The Human Tissue Act, 1962-63 


ER MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


1. Section 3 of The Human Tissue Act, 1962-63 is repealed 1962-63, 
and the following substituted therefor: re-enacted 
3. Where a donor dies in a place other than a hospital, Death | 
the first person who has knowledge of the death and hospital 
also that the deceased is a donor shall immediately 
notify the coroner who may authorize and require 
that the body be handed over to such hospital or 
other institution as the coroner designates as appro- 
priate for the purposes of the donor’s request. 


2. Section 4 of The Human Tissue Act, 1962-63 is amended $9328?) , 
by adding thereto the following subsection: amended 


(2) Where the person required to give the authorization ee ce 
referred to in subsection 1 is not available within the 
time necessary for effective use of the body, the next 
succeeding person referred to in subsection 1 who is 


available may give the authorization. 


3. Section 4a of The Human Tissue Act, 1962-63, as enacted 3°25 °? "44 
by section 1 of The Human Tissue ea Act, 1967, is Gagr, c. 38, 
amended by adding thereto the following subsection: amended 


Where not 


(3) Where the person required to give the authorization ))0"6 it 


referred to in subsection 1 is not available within the 
time necessary for effective use of the body, the next 
succeeding person referred to in subsection 1 who is 
available may give the authorization. 
4. This Act comes into force on the day it receives Royal ene 
Assent. 


; , ue Short tit] 
5. This Act may be cited as The Human Tissue Amend- ; 


ment Act, 1970. 
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An Act to provide for the 
Preservation of the Niagara Escarpment and its Vicinity 





Mr. LAWRENCE (St. George) 





nnn 
TORONTO 
PRINTED AND PUBLISHED BY WILLIAM KINMOND, QUEEN’S PRINTER AND PUBLISHER 


EXPLANATORY NOTE 


The purpose of the Bill is to. preserve the nature of the Niagara 
escarpment against encroachment that cannot be restored. 


BILL 79 1970 


An Act to provide for the Preservation of the 
Niagara Escarpment and its Vicinity 


ER MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


¥. In this Act, Interpre- 
tation 
(a) ‘‘Commissioner’’ means the Mining Commissioner 
ae R.S.O. 1960, 
appointed under The Mining Act; Ave 


(b) ‘‘mine’’ means a mine as defined in The Mining Act; 


(c) ‘“Minister’’ means the Minister of Mines and 
Northern Affairs; 


(d) “protected. zone’’ means the lands to which this Act 
applies. 


2. This Act applies to such lands in the geographic town- Apploetion, 
ships of Niagara, Stamford, Grantham, Thorold, Pelham, . 
Louth, Clinton, North Grimsby, Saltfleet, Barton, Ancaster, 

Beverly, West Flamborough, East Flamborough, Nelson, 
Nassagaweya, Esquesing, Erin, Chinguacousy, Caledon, 

Albion, Mono, Adjala, Mulmur, Osprey, Nottawasaga, 
Collingwood, Artemesia, Euphrasia, St. Vincent, Holland, 
Sydenham, -Derby, Keppel, Sarawak, Amabel, Albermarle, 

Eastnor, Lindsay and St. Edmunds as are designated by 

the regulations under this Act. | 


3.—(1) No person shall open or operate a mine in the Permit 
protected zone unless he is the holder of a permit issued by 
the Minister. 


(2) Where a person was operating a mine in the protected Idem 
zone immediately before this section comes into force, sub- 
section 1 does not apply until ninety days after this section 
comes into force. 


79 


Site plan 


Refusal to. 
issue permit 


Conditions 


of permit 


Revocation 
of permit 


Hearing 


4. An application for a permit shall be accompanied by 
a site plan that includes, 


(a) the true shape, topography, contours, dimensions, 
acreage and location of the property owned or under 
lease and held for present or future pit or quarry 
operations; 


(b) the use of all land and the location and use of all 
buildings and structures lying within a distance of 
500 feet of pit or quarry property boundaries; 


(c) the location, height, dimensions and use of. all 
buildings or structures existing or proposed to be 
erected on the property; 


(d) existing and anticipated final grades of excavation, 
contours where necessary and excavation set backs; 


(e) drainage provisions; 
(f) all entrances and exits; 


(g) as far as possible, ultimate pit development, progres- 
sive and ultimate road plan, any water diversion or 
storage, location of stockpiles for stripping and 
products, progressive and ultimate rehabilitation 
and, where possible, intended use of the land after 
the extractive operations have ceased; and 


(h) such other information as the Minister may require 
or as is prescribed by the regulations. 


5.—(1) The Minister may refuse to issue a permit where, 
in his opinion, the operation of the mine would be against 
the interest of the public in preserving the character of the 
formation that includes the Niagara escarpment and the 
availability of its natural attributes for enjoyment by the 
public. 


(2) The Minister may attach such terms and conditions 
to the issuance of a permit as, in his opinion, are necessary for 
the interest of the public referred to in subsection 1. 


6. The Minister may revoke a permit issued under this Act 
if the permittee has contravened this Act or has failed to 
comply with the terms and conditions of the permit. 


7.—(1) Subject to section 8, before refusing to issue a 
permit under section 5 or before revoking a permit, the 
Minister shall refer the matter to the Commissioner for a 
hearing and report. 


79 


3 


(2) Pursuant to a reference by the Minister under this 14e™ 
section, the Commissioner shall hold a hearing as to whether 
the permit to which the hearing relates, should be issued 
or should be revoked, as the case may be, and the applicant 
or permittee and such other persons as the Commissioner 
specifies shall be parties to the hearing. 


Procedure 


(3) A hearing by the Commissioner shall be conducted in 
accordance with the rules, practices and procedures applicable 
to proceedings before the Commissioner under Part VIII of 
The Mining Act. a 


wM 


<0. 1960, 
41 


(4) The Commissioner may obtain the assistance of Expert 
engineers, surveyors or other scientific persons who may under 
his order view and examine the property in question, and in 
making his report he may give such weight to their opinion or 


report as he considers proper. 


(5) The Commissioner shall, at the conclusion of a hearing eee 
under this section, make a report to the Minister which shall sioner 
set out his findings of fact and any information or knowledge 
used by him in reaching his recommendations, any conclusions 
of law he has arrived at relevant to his recommendations, and 
his recommendations as to the issue or revocation of the 
permit to which the hearing relates, as the case may be, and 
shall send a copy of his report to the applicant or permittee 


to whom it relates. 


(6) After considering the report of the Commissioner under Decision of 
this section, the Minister may refuse to issue or may revoke 
the permit to which the report relates and shall within thirty 
days after he receives the report of the Commissioner give 
notice of his decision to the applicant or permittee specify- 
ing the reasons therefor, and, subject to subsection 7, the 


decision of the Minister is final. 


(7) Any person whose permit or right to a permit is affected Appeal 
by a decision of the Minister may appeal the decision on any 
point of law to a judge of the Court of Appeal. 


ie ° Interim 
8. Where the Minister refers the matter of a revocation Of a gispension 


permit to the Commissioner for a hearing and report and, 
in the opinion of the Minister, the continuation of the mining 
operation constitutes an immediate threat to the interest of 
the public referred to in section 5, the Minister may, upon 
notice to the permittee, provisionally suspend the permit 
pending the final disposition of the matter. 
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oo 9.—(1) Notwithstanding that a permit has been issued 
escarpment ynder this Act, no person shall quarry in the Amabel or 
Lockport Formation in the protected zone at any point 
nearer to the natural edge of the Niagara escarpment than 


300 feet measured horizontally. 


eccias (2) For the purposes of this section, the Amabel and 
Lockport Formations are as defined in Geological Survey of 
Canada Memoir 289, 1957, entitled ‘Silurian Stratigraphy and 
Paleontology of the Niagara Escarpment in Ontario”’. 


eau 10.—(1) Where it appears to the Minister that any person 
does not comply with any provision of this Act, notwith- 
standing the imposition of any penalty in respect of such 
non-compliance, the Minister may apply to a judge of the 
High Court for an order directing such person to comply with 
such provision, and upon the application the judge may make 
such order as he thinks fit. 


Appeal (2) An appeal lies to the Court of Appeal from an order 
made under subsection 1. 


Peaalyy 11.—(1) Every person who contravenes section 3 or 9 or 
fails to comply with the terms and conditions of a permit is 
guilty of an offence against this Act and is liable to a fine of 
not more than $5,000 for every day upon which the offence 
occurs or continues. 


— (2) Section 626 of The Mining Act applies to offences against 
R.S.0. 1960, ,,. 
c. 241 this Act. 


Regulations 42, The Lieutenant Governor in Council may make 
regulations, 


(a) designating lands for the purposes of section 2; 


(b) governing applications for permits and providing for 
their issue; 


(c) prescribing additional information to be included on 
site plans under section 4; 


(d) prescribing forms for the purposes of this Act and 
providing for their use. 


Commas Oe 13. This Act comes into force on the day it receives Royal 
Assent. 
Short title 14. This Act may be cited as The Niagara Escarpment 


Protection Act, 1970. 
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PRINTED AND PUBLISHED BY WILLIAM KINMOND, QUEEN’S PRINTER AND PUBLISHER 


EXPLANATORY NOTE 


The purpose of the Bill is to preserve the nature of the Niagara 
escarpment against encroachment that cannot be restored. 


BILL 79 1970 


An Act to provide for the Preservation of the 
Niagara Escarpment and its Vicinity 


ER MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


H Interpre- 
I. in this Act, Paka 
(a) ‘‘Commissioner’’ means the Mining Commissioner 
appointed under The Mining Act; 


(b) “‘mine’’ means a mine as defined in The Mining Act; 


(c) ‘“‘Minister’’ means the Minister of Mines and 
Northern Affairs; 


(d) “protected zone’’ means the lands to which this Act 
applies. 


2. This Act applies to such lands in the geographic town- Application | 
ships of Niagara, Stamford, Grantham, Thorold, Pelham, 2 mK 
Louth, Clinton, North Grimsby, Saltfleet, Barton, Ancaster, 
Beverly, West Flamborough, East Flamborough, Nelson, 
Nassagaweya, Esquesing, Erin, Chinguacousy, Caledon, 
Albion, Mono, Adjala, Mulmur, Osprey, Nottawasaga, 
Collingwood, Artemesia, Euphrasia, St. Vincent, Holland, 
Sydenham, Derby, Keppel, Sarawak, Amabel, Albermarle, 
Eastnor, Lindsay .and St. Edmunds.as are designated. by 
the regulations under this Act. 


3.—(1) No person shall open or operate a mine in the Permit 
protected zone unless he is the holder of a permit issued by 


the Minister. 
(2) Where a person was operating a mine in the protected Idem 
zone on the 6th day of May, 1970 subsection 1 does not apply 


until ninety days after this section comes into force. 
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4. An application for a permit shall be accompanied by 
a site plan that includes, 


(a2) the true shape, topography, contours, dimensions, 
acreage and location of the property owned or under 
lease and held for present or future pit or quarry 
operations; 


(b) the use or the proposed use of all land and the location 
and use or the proposed use of all buildings and 


structures lying within a distance of 500 feet of pit 
or quarry property boundaries; 


(c) the location, height, dimensions and use of all 
buildings or structures existing or proposed to be 
erected on the property; 


(d) existing and anticipated final grades of excavation, 
contours where necessary and excavation set backs; 


(e) drainage provisions; 
(f) all entrances and exits; 


(g) as far as possible, ultimate pit development, progres- 
sive and ultimate road plan, any water diversion or 
storage, location of stockpiles for stripping and 
products, progressive and ultimate rehabilitation 
and, where possible, intended use of the land after 
the extractive operations have ceased; and 


(zh) such other information as the Minister may require 
or as is prescribed by the regulations. 


5.—(1) The Minister may refuse to issue a permit where, 
in his opinion, the operation of the mine would be against 
the interest of the public in preserving the character of the 
formation that includes the Niagara escarpment and the 
availability of its natural attributes for enjoyment by the 
public. 


(2) The Minister may attach such terms and conditions 
to the issuance of a permit as, in his opinion, are necessary for 
the interest of the public referred to in subsection 1. 


6. The Minister may revoke a permit issued under this Act 
if the permittee has contravened this Act or has failed to 
comply with the terms and conditions of the permit. 


7.—(1) Subject to section 8, before refusing to issue a 
permit under section 5 or before revoking a permit, the 
Minister shall refer the matter to the Commissioner for a 
hearing and report. 
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(2) Pursuant to a reference by the Minister under this !4em 
section, the Commissioner shall hold a hearing as to whether 
the permit to which the hearing relates, should be issued 
or should be revoked, as the case may be, and the applicant 
or permittee and such other persons as the Commissioner 
specifies shall be parties to the hearing. 


Procedure 


(3) A hearing by the Commissioner shall be conducted in 
accordance with the rules, practices and procedures applicable 
to proceedings before the Commissioner under Part VIII of 
The Mining Act. Hay FG ee 


(4) The Commissioner may obtain the assistance of Bxpert 
engineers, surveyors or other scientific persons who may under 
his order view and examine the property in question, and in 
making his report he may give such weight to their opinion or 


report as he considers proper. 


(5) The Commissioner shall, at the conclusion of a hearing Report of 
under this section, make a report to the Minister which shall sioner 
set out his findings of fact and any information or knowledge 
used by him in reaching his recommendations, any conclusions 
of law he has arrived at relevant to his recommendations, and 
his recommendations as to the issue or revocation of the 
permit to which the hearing relates, as the case may be, and 
shall send a copy of his report to the applicant or permittee 


to whom it relates. 


(6) After considering the report of the Commissioner under Decision of 
this section, the Minister may refuse to issue or may revoke 
the permit to which the report relates and shall within thirty 
days after he receives the report of the Commissioner give 
notice of his decision to the applicant or permittee specify- 
ing the reasons therefor, and, subject to subsection 7, the 


decision of the Minister is final. 


(7) Any person whose permit or right to a permit is affected Appeal 
by a decision of the Minister may appeal the decision on any 
point of law to a judge of the Court of Appeal. 


8. Where the Minister refers the matter of a revocation of a jee o tion 


permit to the Commissioner for a hearing and report and, 
in the opinion of the Minister, the continuation of the mining 
operation constitutes an immediate threat to the interest of 
the public referred to in section 5, the Minister may, upon 
notice to the permittee, provisionally suspend the permit 
pending the final disposition of the matter. 
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9.—(1) Notwithstanding that a permit has been issued 
under this Act, no person shall quarry in the Amabel or 
Lockport Formation in the protected zone at any point 
nearer to the natural edge of the Niagara escarpment than 
300 feet measured horizontally. 


(2) For the purposes of this section, the Amabel and 
Lockport Formations are as defined in Geological Survey of 
Canada Memoir 289, 1957, entitled ‘Silurian Stratigraphy and 


Palaeontology of the Niagara Escarpment”’. 


10.—(1) Where it appears to the Minister that any person 
does not comply with any provision of this Act, notwith- 
standing the imposition of any penalty in respect of such 
non-compliance, the Minister may apply to a judge of the 
High Court for an order directing such person to comply with 
such provision, and upon the application the judge may make 
such order as he thinks fit. 


(2) An appeal lies to the Court of Appeal from an order 
made under subsection 1. 


11.—(1) Every person who contravenes section 3 or 9 or 
fails to comply with the terms and conditions of a permit is 
guilty of an offence against this Act and is liable to a fine of 
not more than $5,000 for every day upon which the offence 
occurs or continues. 


(2) Section 626 of The Mining Act applies to offences against 
this Act. 


12. The Lieutenant Governor in Council may make 
regulations, 


(a) designating lands for the purposes of section 2; 


(b) governing applications for permits and providing for 
their issue; 


(c) prescribing additional information to be included on 
site plans under section 4; 


(d) prescribing forms for the purposes of this Act and 
providing for their use. 


13. This Act comes into force on the day it receives Royal 
Assent. 


4. This Act may be cited as The Niagara Escarpment 
Protection Act, 1970. 
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BILL 79 1970 


An Act to provide for the Preservation of the 
Niagara Escarpment and its Vicinity 


ER MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


1. In this Act, Interpre- 


(a) ‘“‘Commissioner’’ means the Mining Commissioner 
; * R.S.O. 1960 
appointed under The Mining Act; ore! 


(6) ‘mine’? means a mine as defined in The Mining Act; 


(c) ““Minister’’ means the Minister of Mines and 
Northern Affairs; 


(d) “protected zone’’ means the lands to which this Act 
applies. 


2. This Act applies to such lands in the geographic COMpiiS s policasicn 

ships of Niagara, Stamford, Grantham, Thorold, Pelham, 
Louth, Clinton, North Grimsby, Saltfleet, Barton, Ancaster, 
Beverly, West Flamborough, East Flamborough, Nelson, 
Nassagaweya, Esquesing, Erin, Chinguacousy, Caledon, 
Albion, Mono, Adjala, Mulmur, Osprey, Nottawasaga, 
Collingwood, Artemesia, Euphrasia, St. Vincent, Holland, 
Sydenham, Derby, Keppel, Sarawak, Amabel, Albermarle, 
Eastnor, Lindsay and St. Edmunds as are designated by 
the regulations under this Act. 


3.—(1) No person shall open or operate a mine in the Permit 
protected zone unless he is the holder of a permit issued by 
the Minister. 
Idem 


(2) Where a person was operating a mine in the protected 
zone on the 6th day of May, 1970 subsection 1 does not apply 
until ninety days after this section comes into force. 
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4. An application for a permit shall be accompanied by 
a site plan that includes, 


(a) the true shape, topography, contours, dimensions, 
acreage and location of the property owned or under 
lease and held for present or future pit or quarry 
operations; 


(b) the use or the proposed use of all land and the location 
and use or the proposed use of all buildings and 
structures lying within a distance of 500 feet of pit 
or quarry property boundaries; 


(c) the location, height, dimensions and use of all 
buildings or structures existing or proposed to be 
erected on the property; 


(d) existing and anticipated final grades of excavation, 
contours where necessary and excavation set backs; 


(e) drainage provisions; 
(f) all entrances and exits; 


(g) as far as possible, ultimate pit development, progres- 
sive and ultimate road plan, any water diversion or 
storage, location of stockpiles for stripping and 
products, progressive and ultimate rehabilitation 
and, where possible, intended use of the land after 
the extractive operations have ceased; and 


(h) such other information as the Minister may require 
or as is prescribed by the regulations. 


5.—(1) The Minister may refuse to issue a permit where, 
in his opinion, the operation of the mine would be against 
the interest of the public in preserving the character of the 
formation that includes the Niagara escarpment and the 
availability of its natural attributes for enjoyment by the 
public. 


(2) The Minister may attach such terms and conditions 
to the issuance of a permit as, in his opinion, are necessary for 
the interest of the public referred to in subsection 1. 


6. The Minister may revoke a permit issued under this Act 
if the permittee has contravened this Act or has failed to 
comply with the terms and conditions of the permit. 


7.—(1) Subject to section 8, before refusing to issue a 
permit. under section 5 or before revoking a permit, the 
Minister shall refer the matter to the Commissioner for a 
hearing and report. 
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(2) Pursuant to a reference by the Minister under this !¢em 
section, the Commissioner shall hold a hearing as to whether 
the permit to which the hearing relates, should be issued 
or should be revoked, as the case may be, and the applicant 
Or permittee and such other persons as the Commissioner 
specifies shall be parties to the hearing. 


(3) A hearing by the Commissioner shall be conducted in Procedure 
accordance with the rules, practices and procedures applicable 
to proceedings before the Commissioner under Part VIII of 
The Mining Act. R.S.0. 1960, 


(4) The Commissioner may obtain the assistance of ee 
engineers, surveyors or other scientific persons who may under 
his order view and examine the property in question, and in 
making his report he may give such weight to their opinion or 


report as he considers proper. 


(S) The Commissioner shall, at the conclusion of a hearing Heperssas 
under this section, make a report to the Minister which shall sioner 
set out his findings of fact and any information or knowledge 
used by him in reaching his recommendations, any conclusions 
of law he has arrived at relevant to his recommendations, and 
his recommendations as to the issue or revocation of the 
permit to which the hearing relates, as the case may be, and 
shall send a copy of his report to the applicant or permittee 
to whom it relates. 


(6) After considering the report of the Commissioner under beriay ore 
this section, the Minister may refuse to issue or may revoke 
the permit to which the report relates and shall within thirty 
days after he receives the report of the Commissioner give 
notice of his decision to the applicant or permittee specify- 
ing the reasons therefor, and, subject to subsection 7, the 


decision of the Minister is final. 


(7) Any person whose permit or right to a permit is affected Appeal 
by a decision of the Minister may appeal the decision on any 
point of law to a judge of the Court of Appeal. 


Sa Ne . Interim 
8. Where the Minister refers the matter of a revocation of a sisConcion 


permit to the Commissioner for a hearing and report and, 
in the opinion of the Minister, the continuation of the mining 
Operation constitutes an immediate threat to the interest of 
the public referred to in section 5, the Minister may, upon 
notice to the permittee, provisionally suspend the permit 
pending the final disposition of the matter. 
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9.—(1) Notwithstanding that a permit has been issued 
under this Act, no person shall quarry in the Amabel or 
Lockport Formation in the protected zone at any point 
nearer to the natural edge of the Niagara escarpment than 
300 feet measured horizontally. 


(2) For the purposes of this section, the Amabel and 
Lockport Formations are as defined in Geological Survey of 
Canada Memoir 289, 1957, entitled ‘‘Silurian Stratigraphy and 
Palaeontology of the Niagara Escarpment”’. 


10.—(1) Where it appears to the Minister that any person 
does not comply with any provision of this Act, notwith- 
standing the imposition of any penalty in respect of such 
non-compliance, the Minister may apply to a judge of the 
High Court for an order directing such person to comply with 
such provision, and upon the application the judge may make 
such order as he thinks fit. 


(2) An appeal lies to the Court of Appeal from an order 
made under subsection 1. 


11.—(1) Every person who contravenes section 3 or 9 or 
fails to comply with the terms and conditions of a permit is 
guilty of an offence against this Act and is liable to a fine of 
not more than $5,000 for every day upon which the offence 
occurs or continues. 


(2) Section 626 of The Mining Act applies to offences against 
LHIS JAC. 


12. The Lieutenant Governor in Council may make 
regulations, 


(a) designating lands for the purposes of section 2; 


(b) governing applications for permits and providing for 
their issue; 


(c) prescribing additional information to be included on 
site plans under section 4; 


(d) prescribing forms for the purposes of this Act and 
providing for their use. 


13. This Act comes into force on the day it receives Royal 
Assent. 


14. This Act may be cited as The Niagara Escarpment 
Protection Act, 1970. 
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